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association by-laws and articles of incorporation for the additional associations on the attached list to which this product

filing may be issued.

Additionally, we have attached the necessary questionnaire and attachments as requested to review the associations.

Should you require further information, please do not hesitate to contact me directly at the contact information provided

below.

Thank you in advance for your time and consideration in reviewing this filing.
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Rebecca R. Booth
Senior Compliance Analyst

Fairmont Specialty, a part of Crum & Forster Group

rbooth@fairmontspecialty.com
732-676-9831
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Note To Reviewer

Created By:

Vera Harwell on 04/12/2010 07:58 AM

Last Edited By:

Vera Harwell

Submitted On:

04/12/2010 07:58 AM

Subject:

Thank you

Comments:

Thank you for your review. Please let us know if there is anything that you need. We are happy to assist you in any way.
Your continued review of this filing is greatly appreciated.
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Disregard my approval

Comments:

| approved this submiission prematurely. Please disregard.

Sate:

Sate Tracking Number:

SUb-TOI:

I have additional questions/comments on some of the associations.

Thank you for your understanding.
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March 29, 2010

Commissioner Jay Bradford
Arkansas Insurance Department
1200 West 3" Street

Little Rock, AR 72201-1904

RE: United States Fire Insurance Company
NAIC: 0158-21113
FEIN: 13-5459190

Forms: AH-27330, AHC-27330 et al
Group Health — Hospital Indemnity
Approved for additional associations on April 20, 2007

Informational Filing
Listing and documents for additional associations

Dear Commissioner Bradford

As stated in our October 18, 2006 and March 15, 2007 correspondence, we are
providing, as an informational filing, association by-laws and articles of
incorporation for the additional associations on the attached list to which this
product filing may be issued.

Additionally, we have attached the necessary questionnaire and attachments as
requested to review the associations.

Should you require further information, please do not hesitate to contact me
directly at the contact information provided below.

Thank you in advance for your time and consideration in reviewing this filing.
Sincerely,

Rebecca R. Booth

Senior Compliance Analyst

Fairmont Specialty, a part of Crum & Forster Group
rbooth@fairmontspecialty.com

732-676-9831



mailto:rbooth@fairmontspecialty.com

LIST OF ASSOCIATIONS 9/2008
UNITED STATES FIRE INSURANCE COMPANY

Consumer Driven Benefits Association of America (CDBA)
United Service Association for Health Care (USAHC)
American’s Business Benefit Association (ABBA)
Consumer Benefits of America (CBA)



Response to Discretionary Group Questionnaire

Name and address of the group.
Consumer Benefits of America
PO Box 281248

Denver, Co 80228

Is this group incorporated? If so, give state of incorporation.
Yes, Missouri

Is there a current office in Arkansas?
Yes, the registered agent of record is -
David M Powell (ESQ)

111 Center Street — 22™ Floor

Little Rock, ART 72201

Pulaski County

Does the Arkansas part of the organization have any officers, committees, or chapters?
If so, give details. No.

Are annual dues charged? If so, specify amount.
Annual dues are not charged.

What are the specific activities of the organization?

CBA provides members proven ways to save money on a variety of consumer goods and
services. CBA, thru its benefits providers, is able to negotiate competitive prices
available for each of the benefits and membership services included within the CBA
membership guide. CBA provides access to its members, other optional programs and
services which provide consumer awareness and value to members.

What benefits are provided to the members in addition to insurance?

Movie Ticket Discounts — Theme Park Discounts — Discount Tires & Rims — Magazine
Discounts — Budget Truck Rental — Auto Rentals — RV Rentals — Discount Hotel & Travel
Service - Online Dining Certificates — Shopping Service — LegalCare America - Online
Fitness & Nutrition — CBA Newsletter

What qualifies an individual for membership?
The desire to want to join and pay monthly dues to keep their membership inforce

How are members recruited? If by mailing list, advise the source of this list.

Members respond to advertising and reply to call centers to enroll in membership or
some marketers allow access to online enrollment. Many potential members call CBA
directly where they are referred to marketing groups for enrollment.



10. Attach a copy of the organization by-laws.
See attached CBA Bylaws.pdf

11. Also, enclose a list of dues paying members residing in Arkansas with full addresses. |If
the organization considers this privileged information, we will treat it as such and once it
has served our purpose, it will be destroyed.

See attached

12. Please attach a copy of the organization’s most recent financial statement.
Information is not submitted or required on the association since it is our understanding
that the association has been approved by our Department and indicated by Rosalind
Minor.

13. Does the organization receive any compensation of any kind from the insurer issuing
contracts to its members?
No.

Approval of the organization as a qualified group for insurance purposes will be determined upon
receipt of your reply.
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I, ROBIN CARNAHAN, Secretary of the State of Missouri, do hereby certify that the records
in my office and in my care and custody reveal that
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N00028105

was created under the laws of this State on the 27th day of August, 1982, and is in good
standing, having fully complied with all requirements of this office.
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Charlie Daniels
SECRETARY OF STATE

To All to Whom These Presents Shall Come, Greetings:

I, Charlie Daniels, Secretary of State of Arkansas, do hereby certify that the
following and hereto attached instrument of writing is a true and perfect copy of

Application for Foreign Non-Profit

of

CONSUMER BENEFITS OF AMERICA

o filed in this office January 28, 2009 in compliance with the provisions of the law and are
X hereby declared a body politic and corporate, by the name and style aforesaid, with all the
é powers, privileges and immunities granted in the law thereunto appertaining.

s In Testimony Whereof, I have hereunto set my hand
o and affixed my official Seal. Done at my office in the
S= City of Little Rock, this 28th day of January 2009.

Secretary of State




Arkansas — CBA Active Memberships as of 9-21-2009

first_name
SHERI
JOHN
JEFFERY
LEON
KATHREN
STEPHANIE
ROXANNE
COLTON
CHARLES ALAN
ROBERT
MARK
DWIGHT
SHIRLEY
REBA
Kathe

Laila
Lavern
Alexandria
Randy
Brian
Shauna
Delores
Casey
Jasmine
Torrie
Jennifer
ALLISON
Judy
JOHN
Christopher
MELISSA
Michael
DONALD
Seth
Carleta
Ludvik
Jordan
ASHLEY
Shravan
Jacquelyn
Elvis

LUKE

Jerry
Charles
Mark
BENJAMIN
MARIA-LUISA

last_name
MICHELETTO
VERKAMP
BROWN
KOERTH
CURRIE
ASHLEY
NAPHAN
HINRICHS
JANSKE
HALL
MORANZ
HOGAN
JONES
BARNES
Matthews
Floodstrand
Ross
Gardner
Johnson
Rogers
Stocks
Cullipher
Wyatt

Paige
Swears
Baker
STEARNS
Evans
ERVIN
Webster
MURPHY-NEAR
Fancher
NIXON
Wright
Grabher
Triska

Shaw
CHURCHMAN
Adharapurapu
Kelley
Lenard
RYAN
Keeton
Boone
Hines
BLALOCK
CAMACHO

address1
1436 VAN ASCHE
624 E MAIN

% POST BILLING OFFICE CAMP ROBINSON

2906 N ARKANSAS AVE
9808 TREASURE HILL RD
17 CREPE MYRTLE

PO BOX 1935

2827 CR 9 COUNTY RD 9
175 PORT AU PRINCE
PO BOX 450

111 BUZZARD ROOST CUTOFF
PO BOX 1483

P.O. BOX 343

3305 WIRSING

15108 Lone Pine Rd
2007 sanford drive apt 3
525 s.w. parkway

82 Cardinal Ln. Apt. 46
1119 BISCAYNE DR
5205 woodlawn drive
123 highway 319 east
706 SW Duke Ave.

1590 Marlise Dr

9711 Herndon Rd

P.O. Box 1518

32 Snuggs Circle

16310 MINTON ROAD
8015 fairway dr.

9045 DUNKARD RD

21 champions blvd
7708 CHRISTESON LANE
13 Michele Ct.

1005 EDGEWATER DR.
307 HWY 107

21 Spencer Rd

15 Geronimo Drive

40 Southwood Drive
241 HALLECK COACH RD.
2402 Se jayel ter apt2

6 Beaconsfield Ln

146 bradfordford st
608 S HICO

2618 South Q Street
6405 N. US Hwy 61
6929 jfk blvd #20109
903 MAPLE AVE

400 N. UNIVERSITY AVE

city

FAYETTEVILLE
CHARLESTON
NORTH LITTLE ROCK
RUSSELVILLE
LITTLE ROCK
LITTLE ROCK
RUSSELVILLE
GASSVILLE

HOT SPRINGS
MARION
MOUNTAIN HOME
HARRISON
BERGMAN
FT.SMITH

North Little Rock
Little Rock
blytheville

Cabot

Magnolia

little rock

VILONIA
Bentonville
Conway

Little Rock

Carlisle
Mayflower

LITTLE ROCK
rogers

HARRISON

rogers
SHERWOOD
Maumelle
HORSESHOE BEND
Vilonia

Morrilton
CHEROKEE VILLAGE
Pine Bluff
CENTERTON
Bentonville

Bella Vista

hot springs
SILOAM SPRINGS
FORT SMITH
Blytheville

NORTH LITTLE ROCK
BULL SHOALS
LITTLE ROCK

state
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR
AR

zip

72704
72933
72199
72802
72205
72210
72811
72635
71913
72364
72653
72601
72615
72904
72118
72227
72315
72023
71753
72205
72173
72712
72034
72204
72024
72106
72210
72756
72601
72758
72120
72113
72512
72173
72110
72529
71603
72719
72712
72714
71913
72761
72901
72315
72116
72619
72205



BY-LAWS
OF

CONSUMER BENEFITS OF AMERICA

ARTICLEI

GENERAL
Section 1. Name. The name of the association shall be Consumer Benefits of America.
Section 2. Principal Location. The principal location of the Association shall be located at

Jefferson City, Missouri. The Association may have other offices within or without of this State
as the Board of Directors may from time to time determine.

Section 3. Purpose. The basic purpose, object and business of this organization shall
primarily be to promote consumer awareness in the market place through seminars; to act as a
clearinghouse of information that will aid consumers in making informed purchases; to make
them aware of their legal rights and obligations as consumers; to lobby for more effective
consumer protection legislation; to make consumers more aware of comparison shopping that will
increase their purchasing power; to promote product research; as well as any activity permitted
under the Missouri Not For Profit Corporation Act.

Section 4. Limitations of Methods. The Association shall observe all local, State and
Federal laws which apply to a non-profit organization as defined in Section 501(c)(3) of the
Internal Revenue Code.

ARTICLE 11
MEMBERSHIP

Section 1. Classes of Members. The Association shall have three classes of members. The
designation of such classes, and qualifications of the members of such classes shall be as follows:

1. Individual membership: The individual is entitled to participate in all benefit
programs offered by the Association

2. Family membership: The individual, his spouse and dependent children are
entitled to participate in all benefit programs offered by the Association.

3 Limited membership: The member is entitled to participate in only certain
designated benefit programs offered by the Association.

Section 2. Number. The membership of the Association shall be unlimited.

Section 3. Dues and Assessments. The fees or dues of any class of membership may be
increased, reduced, or waived altogether, without formally revising or amending the By-Laws if
deemed advisable and practicable by the officers of the Association in conducting membership
enrollment or renewal drives.



Section 4. Voting Rights. CBA Members will be entitled to one (1) vote for directors at
annual meetings, either personally or by proxy. Each member will be given notice of the date and
location of the annual meeting at least thirty (30) days in advance of the meeting, as well as a
proposed slate of directors and proxy.

Section 5. Transfer of Membership. Membership in this Association is not transferable nor
may it be assigned.
Section 6. Meetings. The annual meeting or any special meeting of the members shall be

held at such times and in such locations as are determined by the Board of Directors.

ARTICLE III
BOARD OF DIRECTORS
Section 1. General Powers. The affairs of the Association shall be managed by its Board of
Directors.
Section 2. Number, Tenure, and Qualifications. There will be a minimum of 3 Directors,

each of whom will serve for a staggered period of three (3) years, or until a successor is elected.
One new Director will be elected each year. Directors may be proposed for the ballot by a
petition signed by at least 5% of the current active members, or by a majority of the then current
Board of Directors. At least one-hundred twenty (120) days prior to the annual meeting, CBA
shall send all members notice that proposals for Directors are being accepted, as well as the
number of active members that are required to sign a petition for a proposed Director to be placed
on the ballot. All proposals for Directors shall be submitted to CBA at least sixty (60) days prior
to the annual meeting.

Section 3. Regular Meeting. A regular annual meeting of the Board of Directors shall be
held immediately after the annual meeting of members. The Board of Directors may provide by
resolution the time and place, within the United States for the holding of additional regular
meetings of the Board.

Section 4. Special Meetings. Special meeting of the Board of Directors may be called by or
at the request of the president or any two directors. All special meetings shall state the purpose of
the meeting and be held at the registered or any administrative office of the Association unless
otherwise agreed upon by a majority of the Board.

Section 5. Notice. Notice of any special meeting of the Board of Directors and the business
to be transacted shall be given at least seven days previously thereto by written notice delivered
personally or sent by mail or telegram to each Director at his address as shown by the records of
the Association. If notice is delivered by telegram, such notice shall be deemed to be delivered
when the telegram is delivered to the telegraph company. Any director may waive notice of any
meeting. The attendance of a Director at any meeting shall constitute a waiver of notice of such
meeting, except where a Director attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened. The purpose
of any special meeting of the Board shall be specified in the notice of such meeting.

Section 6. Quorum. A majority of the Board of Directors shall constitute a quorum for the
transaction of business at any meeting of the Board provided that if less than a majority of the
Directors are present at said meeting, a majority of the Directors present may adjourn the meeting
from time to time without further notice.




Section 7. Manner of Acting. The act of a majority of the Directors present at a meeting at
which a quorum is present shall be the act of the Board of Directors, except where otherwise
provided by law or these By-Laws.

Section 8. Vacancies. Any vacancy occurring in the Board of Directors or any directorship
to be filled by reason of an increase in the number of Directors, shall be filled by the Board of
Directors. A Director elected to fill a vacancy shall be elected for the unexpired term of his
predecessor in office.

Section 9. Compensation. Directors as such shall not receive any stated salaries for their
services, but by resolution of the Board of Directors, a fixed sum and expenses of attendance, if
any, may be allowed for the attendance at each regular or special meeting of the Boards. Nothing
herein contained shall be construed to preclude any Director from serving the Association in any
other capacity and receiving compensation therefor upon approval by the Board.

ARTICLE IV
OFFICERS

Section 1. Officers. All officers of the Association shall be residents of the United States.
The officers of the Association shall be a president, one or more vice presidents (the number
thereof to be determined by the Board of Directors), a treasurer, a secretary, and such other
officers as may be elected in accordance with the provisions of this article. The Board of
Directors may elect or appoint such other officers, including one or more assistant secretaries and
one or more assistant treasurers, as it shall deem desirable, such officers to have the authority and
perform the duties prescribed, from time to time, by the Board of Directors. Any two or more
offices may be held by the same person, except the offices of the president and secretary.

Section 2. Election and Term of Office. The officers of the Association shall be elected by
the Board of Directors. Vacancies may be filled or new offices created and filled at any meeting
of the Board of Directors. Each officer shall hold office until his successor shall have been duly
elected and shall have qualified.

Section 3. Removal. Any officer or agent elected or appointed by the Board of Directors
may be removed by the Board of Directors whenever in its judgment the best interests of the
Association would be served thereby.

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, may be filled by the Board of Directors for the unexpired portion of
their term.

Section 5. President. The president of the Association shall be the principal executive
officer of the Association. He shall supervise and conduct the affairs of the Association in such
manner as will best accomplish the purposes set forth in the Articles of Incorporation of the
Association. He shall preside at all meetings of the Association members and of the Board of
Directors. ’

Section 6. Vice President. In the absence of the president or in the event of his inability or
refusal to act, the vice president shall perform the duties of the president, and when so acting,
shall have all the powers of and be subject to all the restrictions upon the president. The vice
president shall perform such other duties as from time to time may be assigned him by the
president or by the Board of Directors.




Section 7. Treasurer. The treasurer shall have charge and custody of and be responsible for
all funds and securities of the Association; receive and give receipts for moneys received by the
Association from any source whatsoever, and deposit all such moneys in the name of the
Association in such banks, trust companies or other depositories as shall be selected in
accordance with the provisions of Article VI of these By-Laws.

Section 8. Secretary. The secretary or assistant secretary of the Association shall keep the
minutes of the meetings of the members and of the Board of Directors in one or more books
provided for that purpose; see that all notices are duly given in accordance with the provisions of
these By-Laws or as required by law; be custodian of the corporate records and of the seal of the
Association and see that the seal of the Association is affixed to all documents, the execution of
which on behalf of the Association under its seal is duly authorized in accordance with the
provisions of these By-Laws; keep a register of the post office address of each member which
shall be furnished to the secretary or assistant secretary by such member; and in general perform
all duties incident to the office of the secretary and such other duties as from time to time may be
assigned to the secretary or assistant secretary by the president or by the Board of Directors.

Section 9. Hiring and Contracting. The Board of Directors may hire such employees or
contract with such parties as they deem necessary to provide the Association with administrative
and other services necessary to perform its purpose.

ARTICLE V
COMMITTEES

Section 1. Committees of Directors. The Board of Directors, by resolution adopted by a
majority of the Directors in office, may designate one or more committees, each of which shall
consist of two or more directors, which committees, to the extent provided in said resolution,
shall have and exercise the authority of the Board of Directors in the management of the
Association; but the designation of such committees and the delegation thereto of authority shall
not operate to relieve the Board of Directors, or any individual Director, of any responsibility
imposed upon it or him by law. The president shall be an ex-officio member of all committees of
Directors.

Section 2. Term of Office. Each member of a committee shall continue as such until
replaced, unless the committee shall be sooner terminated, or unless such member be removed
from such committee or resigns. A member of any committee shall be eligible for reappointment.

Section 3 Chairman One member of each committee shall be a Director appointed by the
chairman.
Section 4. Vacancies. Vacancies in the membership of any committee may be filled by

appointments made in the same manner as provided in the case of the original appointments.

Section 5. Quorum. Unless otherwise provided in the resolution of the Board of Directors
designating a committee, a majority of the whole committee shall constitute a quorum and the act
of a majority of the whole committee shall constitute a quorum and the act of a majority of the
members present at a meeting at which a quorum is present shall be the act of the committee.

Section 6. Rules. Each committee may adopt rules for its own government not inconsistent
with these By-Laws or with rules adopted by the Board of Directors.




ARTICLE VI
CONTRACTS, CHECKS, DEPOSITS & FUNDS

Section 1. Contracts. The Board of Directors may authorize the officers or agent of the
Association to enter into contract or to execute and deliver documents in the name of and on
behalf of the Association. Such authority shall be confined to specific instances.

Section 2. Checks, Drafts, Etc. All checks, drafts or other orders for the payment of money,
notes or other evidences of indebtedness issued in the name of the Association shall be signed by
such officer or officers, agent or agents of the corporation and in such manner as shall from time
to time be determined by the resolution of the Board of Directors. In the absence of such
determination by the Board of Directors, such instruments shall be signed by the treasurer or an
assistant treasurer and countersigned by the president or vice president of the Association.

Section 3. Deposits. All funds of the Association shall be deposited from time to time to the
credit of the Association in such banks, trust companies, or other depositories as the Board of
Directors may select.

Section 4. Gifts. The Board of Directors may accept on behalf of the Association any
contributions, gifts, bequest or device for the general purpose or for any special purpose of the
Association.

Section 5. Loans. The Association may, upon authorization of the Board of Directors, from
time to time accept or negotiate loans or financial assistance to be repaid at such time as the
Association is reasonably able to repay.

ARTICLE VII
CERTIFICATES OF MEMBERSHIP

Section 1. Certificates of Membership. The Board of Directors may provide for the
issuance of certificates evidencing membership in the Association which shall be in such form as
may be determined by the Board. Such certificates shall be signed by the president or vice
president and by the secretary or any assistant secretary and shall be sealed with the seal of the
Association. All certificates evidencing membership of any class shall be consecutively
numbered and contain the name and address of each member and the date of issuance of the
certificate. If the certificate shall become lost, mutilated or destroyed, a new certificate may be
issued therefor upon such terms and conditions as the Board of Directors may determine.

Section 2. Issuance of Certificates. When a person has applied for and is eligible for
membership and has paid any initiation fee and/or dues that may then be required, the Board of
Directors will provide for the issuance of Member Benefit Guide and ID Card., evidencing
membership in the Association which shall be in such form as may be determined by the Board.
If the Benefit Guide and/or ID Card shall become lost, mutilated or destroyed, a new Benefit
Guide and ID Card may be issued therefore upon such terms and conditions as the Board of
Directors may determine. ‘




ARTICLE VIII
BOOKS AND RECORDS

The Association shall keep correct and complete books and records of account and shall also keep
minutes of the proceeding of its members, Board of Directors, and committees having any of the
authority of the Board of Directors.

ARTICLE IX
DUES

Section 1. Annual Dues. The Board of Directors may determine from time to time the
amount of initiation fee, if any, and annual dues payable to the Association by members of each
class.

Section 2. Payment of Dues. Dues shall be payable in advance.
Section 3. Default and Termination of Membership. When any member of any class shall

be in default in the payment of dues for a period of one month from the beginning of the period
for which such dues became payable, such member may be, at the discretion of the Board of
Directors, automatically dropped from membership.

ARTICLE X
FISCAL YEAR

The fiscal year of the Association shall begin on the first day of January and end on the last day
of December in each year.

ARTICLE XI
AMENDMENTS OF BY-LAWS

These By-Laws may be altered, amended, modified or repealed and new By-Laws may be
approved by a majority vote of the CBA Members, however the provisions set forth in Article II,
Section 4., Article ITI, Section 2 and the Article XI herein may not be modified except by a vote
of at least two-thirds of the CBA Members.

. '(’\ H’ﬁ(‘ : .JF 7 " ‘(-V\
SEAL % 244; ,L,,Z«
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Response to Discretionary Group Questionnaire

Name and address of the group. Consumer Driven Benefits Association of America,
1423 West State Street Unit A, Redlands, CA i92373

Is this group incorporated? If so, give state of incorporation. Yes, Arizona.

Is there a current office in Arkansas? Yes, Corporate Creations, 3208 Asher Ave.,
Little Rock, AR 72204

Does the Arkansas part of the organization have any officers, committees, or chapters?
If so, give details. No

Are annual dues charged? If so, specify amount. Five different membership levels
ranging from $9.95 a month to $75.00 a month.

What are the specific activities of the organization? The primary activity is providing
small business owners, their employees, and self-employed entrepreneurs access
to value-based benefits similar to large corporations. In so doing, the activities of
the corporation, in keeping with its general purposes, is: (a ) the fostering and
promoting of education and research concerning the advantages and availability of
suitable discounted medical, medically related, non-medical and other benefit and
service programs in respect of its members; (b) the collection and dissemination of
statistics and other relevant and reliable information, facts and data concerning the
benefits, medical issues and other related matters; (c) the location and
determination of suitable and appropriate benefits, medical and other related
products and services needed and desired by members at efficient and reasonable
costs; and (d) the providing of emails, internet websites, media, newsletters,
conferences, meetings, seminars, forums and other means of effective
communication to members and others concerning the purposes of the corporation.

What benefits are provided to the members in addition to insurance? See the attached
benefit matrix.

What qualifies an individual for membership? See attached sheet on the Worksite
Division of the Association.

How are members recruited? If by mailing list, advise the source of this list. Experian
small business mailing lists.

10. Aftach a copy of the organization by-laws. Attached



11. Also, enclose a list of dues paying members residing in Arkansas with full addresses. If
the organization considers this privileged information, we will treat it as such and once it
has served our purpose, it will be destroyed. Attached

12. Please attach a copy of the organization's most recent financial statement. Attached

13. Does the organization receive any compensation of any kind from the insurer issuing
contracts to its members? No

Approval of the organization as a qualified group for insurance purposes will be determined upon
receipt of your reply.
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DRAFT DATED JANUARY 23, 2007

UNANIMOUS WRITTEN CONSENT OF BOARD OF DIRECTORS
IN LIEU OF SPECIAL MEETING OF
CONSUMER DRIVEN BENEFITS ASSOCIATION OF AMERICA
[Name Pending]

We, the undersigned, being all of the current members of the Board of Directors of the
Consumer Driven Benefits Association of America (“Association” or “Corporation™), a
Nevada Non-Profit Corporation, waive all notice and all requirements for the calling and holding
of a special meeting of the Board of Directors of the Corporation and do hereby severally and

collectively consent to the adoption of the following resolution;

1. MEMBERSHI? DIVISION

RESOLVED, that in accordance with the Bylaws, the Board of Directors
hereby creates within the Individual Membership category of the Corporation, a
Division designated as the Consumer Worksite Division. Members participating
in this Division shall meet the following qualifications:

a. be between the ages of 18 and 65;

b. be Actively at Work (defined as performing the regular
duties of employment or an activity of any kind or character that has to do
with and originates in the work, business, trade or profession of the
member, whether (i) self-employed or (i) employed either at an
employer’s place of business or some other location required by the
employer; and

C. be working full-time (at least 30 hours per week).
Programs, services or benefit packages offered through membership in this

Division may vary or change at any time as determined by the officers of the
Corporation.
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Il. AUTHORIZATION

RESOLVED FURTHER, that the proper officers of the Corporation are
hereby authorized and directed to take or cause to be taken all such action and to
sign, execute, acknowledge, certify, deliver, accept, record and file all such
further instruments in the name of and on behalf of the Corporation as in their
judgment shall be necessary, desirable or advisable in order to carry out the intent
of and to accomplish the purposes of the foregoing resolution.

IN WITNESS WHEREOQF, the undersigned have executed this Unanimous Written
Consent in Lieu of Special Meeting of the Board of Directors in one or more counterparts

effective January 2, 2007.

CQXQLDL rh(0

etitia 2. Doucette
Directo

“Farl 1. Doucette
Director ~

J

S (G AT

Christophe; Thomas LaParne
Director

Director ’
/ Z/(/La ﬁQ@e@

Tara Stewart
Director
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BYLAWS
OF
CONSUMER DRIVEN BENEFITS ASSOCIATION OF AMERICA

ARTICLE 1.
PURPOSES AND POWERS

1.01  Purposes. The corporation is organized for any lawful purpose or purposes as set forth
in its Articles of Incorporation or Certificate of Formation or any amendments thereto.

102 Mission. The mission of the corporation, in keeping with its gencral purposes, is: (a) the
fostering and promoting of education and research concerning the advantages and availability of suitable
discounted medical, medically related, non-medical and other benefit and service programs in respect of
its members; (b) the collection and dissemination of statistics and other relevant and reliable information,
facts and data concerning the benefits, medical issues and other related matters; (c) the location and
determination of suitable and appropriate benefits, medical and other related products and services
needed and desired by members at efficient and reasonable costs, and (d) the providing of emails,
internet websites, media, newsletters, conferences, meetings, seminars, forums and other means of
effective communication to members and others concerning the purposes of the corporation.

1083  Powers. The corporation shall possess all powers which a corporation may have that is
organized under the Arizona Business Organizations Code, as the same may from time to time be
amended.

1.04  Bylaws. These bylaws shall govern and control the internal corporate affairs of the
corporation and guide the officers, directors and members of the corporation in their efforts to promote
the business and objectives of the corporation,

ARTICLE 2.
PRINCIPAL OFFICE; REGISTERED OFFICE AND AGENT

2.01  Principal Office. The principal office in the State of Arizona shall be at such place as
the board of directors may from time to time designate by duly adopted resolution. The corporation may
also have an office or offices at such other place or places within or without the State of Arizona as the
board of directors may from time to time designate or the business of the corporation requires.

2.02  Registered Office. The corporation shall have and continuously maintain in Arizona a
registered office which may be, but need not be, the same as its principal office. The address of the
registered office will be identical with the office of the registered agent of the corporation. Such office
will be continuously maintained within Arizona for the duration of the corporation. The board of
directors may from time to time change the address of its registered office by duly adopted resolution and
submission of the appropriate forms to the Office of the Secretary of State,

2.03  Registered Agent. The corporation shall have and continuously maintain in Arizona a
registered agent, which agent may be an individual resident in Arizona whose business office is identical
with such registered office, or a domestic corporation, whether for profit or not for profit, or a foreign
corporation for profit or not for profit, authorized 1o transact business or to conduct its affairs in Arizona
which has a business office identical with such registered office.
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2.04  Change of Registered Office or Agent. The corporation may change its registered
office or change its registered agent, or both, upon filing in the office of the Secretary of State a
statement sefting forth such change. The change shall be authorized by the board of directors or by an
officer so authorized by the board of directors. The registered agent shall be agent of the corporation
upon whom any process, notice or demand required or permitted by law to be served on the corporation
may be served.

2.05 Resignation of Registered Agent. Any registered agent may resign; however, the
corporation will not recognize the resignation of any registered agent appointed by it, or the
discontinuance of any registered office, unless it receives a copy of such agent’s resignation, or
discontinuance of the registered office, as sent to the Office of the Secretary of State, such copy to be
delivered or sent to the corporation registered or certified mail, addressed to the Principal Office of the
corporation and directed to the attention of the secretary of the corporation. A copy of such notice shall
be delivered or mailed no later than the date of filing of the statement with the Office of the Secretary of
State; and such statement of resignation, or discontinuance of the registered office, shall be effective on
the earfier of the filing by the corporation of an amendment to its annual registration statement
designating a new registered agent, or registered office if discontinued, or the thirty-first (31%) day after
the date on which the statement is filed,

ARTICLE 3.
MEMBERS

3.01  Qualification. Membership in the corporation shall be open to any individual consumer
who is a United States citizen or has a lawful permanent residence in the United States (“Green Card™), is
at least eightcen (18) years of age and has a valid Social Security Number. A member must also meet the
qualifications of any class of membership. Members shall further have a shared or common interest in
having a need for the education, benefits, products andfor services offered by the corporation and must
subscribe to the purposes, principles and objectives of the corporation. A spouse and/or dependents of an
active member may also be eligible for optional family membership benefits through the active member.
The definition of “dependents” shall be set forth in the terms and conditions of the membership
application or as determined by applicable state law.

3.02  Application and Admission. Application for membership shall be made in writing, by
electronic message confirmation or by telephonic recording and shall contain such information as the
corporation may require. Each application shall be accompanied by an application or activation fee and
monthly dues in amounts to be determined by the board of directors. A refund policy shall also be
determined by the board of directors in accordance with these bylaws and any applicable law,

3.03  Classes of Members. The corporation shall have the following class or classes of
members, to-wit: (1) Individual Members.

The designation of a class of members and the qualifications and rights of the members of each
class may be changed at any time by the board of directors by amending the bylaws or as otherwise
required by law. Divisions within each class of members may be created or changed at any time by
resolution of the board of directors or as otherwise required by law. Programs, services or benefit
packages offered through membership in any of these categories, divisions, or sub-divisions may vary or
change at any time as determined by the officers of the Association. Nothing shall be construed as to
create any employer-employee relationship between the Association and any member.
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3.04  Active Member. Any member who is not in default in the payment of dues for a period
of one (1) month or more from the beginning of the period for which such dues become payable shall be
an active member and shall be entitled to all of the rights, privileges and benefits provided to such
members as so determined by the board of directors.

3.05  Certificates or Cards Evidencing Membership. The board of directors by duly
adopted resolution may, but is not required, to provide for the issuance of certificates or cards evidencing
membership in the corporation. Such certificates or cards may be signed by the president, vice-president
or executive director and by the secretary or an assistant secretary. The name and address of each
member and the date of issuance of the certificate or card shall be entered in the records of the
corporation. [f any certificate or card shall become lost, mutilated or destroyed, a new certificate or card
may be issued upon such terms, provisions and conditions as the board of directors may determine.

3.06  Voting Rights. Bach member of each class shall have voting rights and shall be entitled
to one vote.

3.07  Termination of Membership. Membership in the corporation terminates upon the
death of a member. A member shall also be automatically ineligible for membership and looses all
privileges, rights and benefits of the corporation when the member of any class shall be in default in the
payment of dues for a period of one month frem the beginning of the period from which such dues
became payable, unless the board of directors, in its discretion, extends the time for payment of dues.
Termination for the failure to pay dues shall be effective retroactively to the date such dues were payable
and no further notice of such termination shall be required, although it may be given. Furthermore, the
board of directors may expel or suspend a member pursuant to a procedure, duly adopted by the board of
directors, that is fair and reasonable and carried out in good faith. The expulsion or suspension of a
member, or termination of a membership, does not relieve the member from obligations the member may
have to the corporation for dues, fees or charges for goods or services.

3.08  Resignation. Any member personally or through his duly authorized attorney-in-fact
may resign by filing a written resignation with the secretary of the corporation but such resignation shall
not entitle such member to any refund of dues and the member shall immediately lose all privileges and
rights of the corporation.

3.09 Reinstatement. Upon written request signed by a former member and filed with the
corporation, the board of directors may reinstate such former member to membership in the corporation
upon such terms as the board of directors may deem appropriate.

3.1G  Transfer of Membership. Membership in the corporation is not transferable or
assignable.

3.11  Dues. The board of directors shall from time to time determine the application or
activation fees and the amount of dues payable to the corporation by its members, classes of members or
divisions of members. The board of directors may waive any application or activation fees or dues for
members,

3.12  Payment of Dues. Dues shall be payable monthly or annually, in advance, or in such

other manner as the board of directors may so determine. The Association reserves the right to change
the membership dues or fees after thirty (30) days notice in writing or by email to the Member. A person

Bylaws - Consumer Driven Benefits Association of America Page 3



may only enroll in one membership in the Association.
3.13  Liability of Members. The members shall not have ownership rights in the corporation
and shall not be personally liable for the debts, liabilities or obligations of the corporation.

ARTICLE 4.
MEETINGS OF MEMBERS

401 Place of Meetings. Meetings of members shall be held at the time and piace, within or
outside of the State of Arizona, stated in the notice of the meeting or in a waiver of notice.

402 Annual Meeting. An annual meeting of the members shall be held each year on a day
and hour to be sclected by the Beard of Directors for the purpose of electing Directors and for the
transaction of such other business as may come before the meeting. If the board of directors fails to call
the annual meeting at the designated time, a member of the corporation may demand that the meeting be
held within a reasonable time. The demand must be made in writing and sent to an officer of the
corporation by registered mail. If the annual meeting is not called before the 61* day after the date of
demand, a member may compel the holding of such annual meeting by legal action directed against the
board of directors, and each of the extraordinary writs of common law and of courts of equity are
available to the member to compel the holding of the meeting. Failure to hold an annual meeting at the
designated time does not result in the winding up and termination of the corporation.

4.03  Special Meetings. Special mectings of the members of the corporation may be called by
the president, the secretary, the board of directors or by members having not less than one-tenth (1/10) of
the votes entitled to be cast at such meeting, Business transacted at a special meeting shall be confined to
the purposes stated in the notice of the meeting.

4.04  Notice of Meetings. Notice of an annual meeting is not required. The corporation may,
however, provide written notice of the place, date, and time of a meeting of members of the corporation
and, if the meeting is a special meeting, the purpose or purposes for which the meeting is called. The
notice shall be delivered to each member entitled to vote at the meeting not later than the 10" day and not
eartier than the 60" day before the date of the meeting. Notice may be delivered personally, by mail, or
by facsimile or electronic message. “Mailed” is considered to be delivered on the date notice is
deposited in the United States mail with postage paid in an envelope addressed to the person at the
person’s address as it appears on the membership records. “Transmitted by facsimile or electronic
message” is considered to be delivered when the facsimile or electronic message is successfirlly
transmitted. 1f there are more than 1,000 members at the time a meeting is scheduled or called, notice
may be given by publication in any newspaper of general circulation in the community in which the
principal office of the corporation is located or may be pasted on the corporation’s general website.

4.05  Quorum. The members of the corporation holding one tenth (1/10) of the votes entitled
to be cast, in person or by proxy, constitute a quorum. The vote of the majority of the votes entitled to be
cast by the members present, or represented by proxy, at a meeting at which a quorum is present, shall be
the act of the members, unless the vote of a greater number is required by law, the articles or the bylaws.
If, however, such quorum shall not be present or represented at any meeting of the members, the
members entitled to vote thereat, present in person, shall have the power to adjourn the meeting from
time to time, without notice other than announcement at the meeting, until a quorum shall be present, At
such adjourned meeting at which a quorum shall be present or represented, anmy business may be
transacted which might have been transacted at the original meeting. The members present at a duly
constifuted meeting may continue to transact business until adjournment, despite the withdrawal of
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enough members to leave less than a quorum.

4.06  Voting Of Members. Each member, regardless of class, shall be entitled to one vote on
each matter submitted to a vote at a meeting of members, except to the extent that the voting rights of
members of any class or classes are limited, enlarged or denied by the articles or the bylaws.

4.07  Proxies by Members. A member may vote in person or by proxy executed in writing by
the member or the member’s attorney-in-fact. A member can revoke his proxy in writing at anytime by
sending notice of such revocation to the corporation. Any person who becomes a member shall execute
an appropriate written proxy if such person desires to have any director or officer of the corporation
receive notice of and vote and act on said member’s behall in regard to any such meetings of the
members. A proxy is not effective for voting purposes unless the original of the proxy is filed with the
secretary of the corporation at least ten (10) days before the meeting at which it is to be used.

4.08  Mectings by Communications Equipment. Members may participate in and hold a
meeting by means of telephone conference or similar communications equipment in which all persons
participating in the meeting can hear cach other. Participation in such a meeting shall constitute presence
in person at the meeting, except where a person participates in the meeting for the express purpose of
objecting to the transaction of any business on the ground that the meeting is not lawfully called or
convened.

4.09  Action by Unanimous Written Consent. Any action required to be or which may be
taken at a meeting of the members of the corporation may be taken without a meeting if a consent in
writing, setting forth the action so taken, shall be signed by all the members entitled to vote with respect
to the subject matter thereof, and then delivered to the Secretary of the corporation for inclusion in the
corporate record book. Such cousent shall have the same force and effect as a unanimous vote of
members at a meeting, and may be stated as such in any documents filed with the Secretary of State.

ARTICLE 5.
DIRECTORS

5.01  Management by Board of Directors. The business and affairs of the corporation shall
be managed by the Board of Directors who may exercise all such powers of the corporation and do all
such fawful acts as are not directed or required to be exercised by the members.

502  Number, Term; Election. The Board of Directors may not have fewer than three {Nor
more than nine (9) directors, and shall consist of the number set by majority vote of the Board of
Directors, which may be changed from time to time by resolution of the board of directors. Each director
shall hold office for a term of twelve (12) months and shall be eligible for re-election. Directors shall be
elected by plurality vote. Each director elected shall hold office for the term for which elected until his
or her successor shall be elected and shall qualify, or until his or her earlier death, resignation or removal.

343 Qualifications of Directors. The qualification for becoming and remaining a Director
of the corporation are as follows:

{(z) directors must be residents of any state in the United States or the District of
Columbia;
(b) notwithstanding the provisions of Section 3.01, any person serving as a director

of the corporation shall automatically be enrolled as an active member of the corporation;
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{c) proposed directors must be nominated by existing directors; and

(d) directors must attend at least seventy-five {75%) percent of the annual and
special meetings of the board of directors.

504  Change in Number. The number of directors may be increased or decreased from time
ta time by vote of a majority of the Board of Directors, but no decrease shall have the effect of shortening
the term of any incumbent Director. Any directorship required to be filled by reason of an increase in the
number of Directors shall b filled by election at an annual meeting or at a special meeting of members
called for that purpose.

3.05  Removal; Resignation. Any director may be removed either for or without cause at any
special or annual meeting of members, by the affirmative vote of a majority in number of members
present, in person or by proxy, at such meeting and entitled to vote for the election of such director if
notice of intention to act upon such matter shall have been given in {he notice calling such meeting. Any
director may resign by giving written notice to the president or sccretary. The resignation shall take
effect at the time specified in the notice, or immediately if no time is specified. The acceptance of such
resignation shall not be necessary to make it effective,

506  Vacancies. Any vacancies occurring in the Board of Directors for any reason may be
filled by the affirmative vote of a majority of the remaining directors then in office though less than a
quorum. Any director elected to fill a vacancy shall be elected for the unexpired term of his predecessor
in office. If there are no directors in office, then an election of directors may be held in the manner
provided by law.

5.07. First Meetings. The first meeting of a newly elected Board shall be heid without further
notice immediately following the annual meeting of members, and at the same place, unless the time or
place is changed by unanimous consent of the Directors then elected and serving,

5.08  Regular Meetings. Regular meetings of the Board of Directors may be held without
notice at such time and place as shall from time to time be determined by the Board.

502 Special Meetings. Special meetings of the Board of Directors may be called by the
President on three days’ notice to each Director. Special meetings shall be called by the President or
Secretary in like manner and on like notice on the written request of two directors, The purpose of any
special meeting of the board of directors shall be specified in the notice of such nieeting.

5.10  Quorum; Majority Vote. At meetings of the board of directors a majority of the
number of directors shall constitute a quorum for the transaction of business; provided, however, that a
quorum shall not consist of less than fifty-one percent (51%) of the entire board of directors. The act of a
majority of the directors present at a meeting at which a quorum is present will be the act of the board of
directors unless a greater number is required by law, the articles or the bylaws. Ifa quorum is not present
at a meeting of the board of dircetors, the directors present may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum is present. The board of directors
shall keep minutes of its proceedings which shall be placed in the minute book of tie corporation.

5.1 Action by Unanimous Written Consent. Any action required to be or which may be
taken at a meeting of the board of directors or any other committee of the board of directors of the

Bylaws - Consumer Driven Benefits Association of America Page 6



corporation may be taken without a meeting if a consent in writing, setting forth the action so taken, shall
be signed by all the directors, or any other committee of the board of directors as the case may be, and
then delivered to the Secretary of the corporation for inclusion in the corporate record book. Such
consent shall have the same force and effect as a unanimous vote of members at a meeting, and may be
stated as such in any documents filed with the Secretary of State.

5.12  Participation in Meetings by Use of Communications Equipment, Any Director may
participate in and hold a meeting of the directors by means of a conference telephone, or similar
communications equipment by means of which all persons participating in the meeting can hear each
other. Participation in such a meeting shall constitute presence in person at the meeting, except where a
person pasticipates in the meeting for the express purpose of objecting to the transaction of any business
on the ground that the meeting is not lawfully called or convened.

313 Compensation. By resolution of the board of directors, the directors may be paid their
reasonable expenses (i.e. travel, meals, lodging and entertainment), if any, and may be paid a fixed sum
for attendance at each meeting of the board of directors, or receive a stated fee as director. No such
payment shall preclude any director from serving the corporation in any other capacity and receiving
compensation therefore. Members of the executive committec or of special or standing committees may,
by resolution of the board of directors, be allowed like compensation for attending committee meetings.

5.14  Miputes. The board of directors shall keep regular minutes of its proceedings. The
minutes shall be placed in the Corporate Record Book of the corporation.

5.15  Confliets of Interest. Any confract or other transaction between the Corporation and
one or more of its directors, or between the Corporation and any firm in which one or more of its
Directors are members or employees, or in which they are interested, or between the Corporation and any
corporation or association of which one or more of its Directors are shareholders, members, directors,
officers or employees, or in which they are interested, shall be valid for all purposes, notwithstanding the
presence of such Director or Director at the meeting of the Board of Directors of the Corporation which
acts upon or in reference to such contract or transaction, and notwithstanding his or their participation in
such action, if the fact of sucl: interest shall be disclosed or known to the Board of Directors, and the
Board of Directors shall, nevertheless, authorize, approve and/or ratify such contract or transaction by a
vote of the majority of the Directors present, such interested Director or Directors to be counted in
determining whether a quorum is present, but not fo be counted in calculating a majority of such quorum
necessary to carry such a vote.

5.16  Limitation of Liability of Directors. To the fullest extent permitted by Arizona law no
governing person {director or officer) of the Corporation shall be liable to the Corporation or its members
for monetary damages for an act or omission in such capacity except for liability arising out of (i) any
breach of such person’s duty of loyalty, if any, to the corporation or its members; (ii) acts by or
omissions which are not in good faith or which involve intentional misconduct or a knowing violation of
the law; (iii) a transaction from which such person received an improper benefit, whether or not the
benefit resulted from an action taken within the scope of such person’s office or position; or (iv) an act
by or omission of such person for which the liability is expressly provided for by statute. The foregoing
elimination of the liability to the Corporation or its members for monetary damages should not be
deemed exclusive of any other rights or limitations of liability or indemnity to which a person niay he
entitled under any other provision of the Certificate of Formation and Bylaws of the Corporation,
contract or agreement, vote of members and/or disinterested directors, or otherwise.

Bylaws - Consumer Driven Benefits Association of America Page 7



ARTICLE 6,
OFFICERS

6.01  Officers. The officers of the corporation shall be a president and a secretary and may
mclude an executive vice-president as well as one or more vice-presidents (the aumber to be determined
by the board of directors), a treasurer, or combination thereof, and such other officers, including an
executive director, as may be elected in accordance with the provisions of this article. The board of
directors may elect or appoint such other officers, including one or more assistant secretaries and one or
more assistant treasurers, as it shall deem desirable, such officers to have the authority and perform such
duties in the management of the corporation as prescribed from time to time by the board of directors or
as may be provided in these bylaws. Any two or more offices may be held by the same person, except for
the offices of president and secretary.

6.02  Officers to be Active Members. Notwithstanding the provisions of Section 3.01, any
person serving as an officer of the corporation shall automatically be enrolled as an active member of the
corporation.

6.03  Election and Term of Office. The officers of the corporation shall be elected by the
board of directors at the annual meeting of the board of directors for a term of twelve {12) months. If the
election of officers shall not be held at such meeting, such election shall be held as soon thereafter as
convenient. Each officer shall hold office until his or her successor shall have been duly elected and
shall have quatified.

6.04  Vacaneies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, may be filled by the board of directors at any meeting for the unexpired
portion of the term. New offices may also be created and filled by the board of directors at any such
meeting. An assistant or assistants to the elected officers may be made available as necessary upon
authorization by the board of directors,

6.05  President. The president will be the chief executive officer of the corporation and shall,
subject to the control of the board of directors, supervise and control the business affairs of the
corporation. The president will perform all duties incident to such office and such other duties as may be
provided in these bylaws or as may be preseribed from time to time by the board of directors. The board
of directors shall delegate to the president the necessary authority and responsibility for the
administration of the affairs of the corporation subject only to such bylaws as may be adopted and such
orders as may be issued by the board of directors relating to the operation of the corporation and long
range planning. The president shall be an ex-officic member of each directorial committee of the board
of directors without a vote except the executive committee on which he shall serve with a vote, or, except
as otherwise provided for in these bylaws or through a resolution of the board of directors. The president
shall present a report at each annual meeting of the board of directors covering the operations of the
corporation during the preceding fiscal year,

0.06  Execcutive Vice-President. In the absence of the president, or in the event of his
inability or refusal to act, the executive vice president, if one has been appointed, shall perform the dutics
of the president, and when so acting, shall have all the powers of and be subject to all the restrictions
upon the president. The executive vice president shall be the chief administrative and operating officer.
He shall serve as secretary to the board of directors and cause to be prepared notices and minutes of
meetings of the board. The exceutive vice president shall be a member of the board of directors and all
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committees. With the assistance of committee chairmen, he shail be responsible for the administration of
all activities in accordance with the policies and regulations of the board of directors. The executive vice
president shall be responsible for hiring, discharging, directing and supervising all employees.

6.07  Vice-President. In the absence of the president and executive vice president or in the
event of their inability or refusal to act, the vice presidents, if any, in the order of their seniority, unless
otherwise determined by the board of dircctors, shall, perform the duties of the president, and when so
acting, shall have all the power of and be subject to all the restrictions upon the president. A vice
president shall perform such other duties as from time to time may be assigned to him by the president or
by the board of directors,

6.08  Treasurer. The treasurer or assistant treasurer shall have charge and custody of and be
responsible for all funds and securities of the corporation, receive and give receipts for monies received
by the corporation from any source whatsoever, and deposit all such monies in the name of the
corporation in such banks, trust companies or other depositories as shall be selected by the board of
directors. The treasurer or assistant treasurer shall prepare and present quarterly a detailed financial
statement of the fmancial affairs of the corporation. All of the duties, responsibilities and obligations of
the treasurer or assistant treasurer may be assigned to a qualified third person or entity by wrilten
agreement; however, under such circumstances, the treasurer or assistant treasurer shall retain ultimate
responstbility for such functions.

6.09  Sccretary. The secretary or assistant secretary of the corporation shalt keep the minutes
of the meetings of the members, the board of directors and any committees in one or more books
provided for that purpose, oversee that all notices are duly given in accordance with the provisions of
these by-laws or as required by law, be custodian of the corporate records of the corporation, oversee that
the seal of the corporation, if required, is affixed to all documents of the corporation, keep a register of
the mailing address of each member which shall be furnished to the secretary or assistant secretary by
such member, and in general, perform all duties incident to the office of secretary and such other duties
as from time to time may be assigned to the sceretary o assistant secrctary by the president or by the
board of directors,

6.10  Executive Director. An executive director of the corporation may be appointed at such
time as the board of directors so designates. The executive director of the corporation may be the chief
administrative and operating officer of the corporation and shall be selected by and report to the board of
directors, which shall determine the tenn of his appointment as well as his duties and functions. The
executive director of the corporation shall carry out the purposes of the corporation within the framework
of the Articles of Incorporation, these by-laws, corporate policies and procedures, and the general and
specific assignments given to him by the board of directors. The functions of the executive director shall
include, but not be limited to, the following:

a. selection, employment, and supervision of any employees of the corporation as
authorized by the president and the board of directors. All staff employed by the corporation

must meet required personnel standards as set forth in the personnel policies of the corporation;

b, coordination and implementation of planning activities according to an approved
work program;

c. attendance at all meetings of the board of directors and the Executive
Comimittee, except as otherwise determined by the President;
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d. representing the board of directors in dealing with the public and with all
governmental agencies, if required; and

€. such other duties and responsibilities as may from time to time be delegated to
him by the president or the board of directors.

6.11  Removal of Officers. Any officer elected or appointed to office may be removed by
those persons suthorized under these bylaws to elect or appoint such officers whenever in their judgment
the best interests of this corporation would be served. Such removal will be without prejudice to the
contractual rights, if any, of the officer so removed. Any election or appointment of an officer shall not
of itself create contract rights.

6.12  Resignation of Officer. Any officer may resign by giving written notice to the president
or the board of directors. The resignation shall take effect at the time specified therein. The acceptance
of such resignation shall not be necessary to make it effective.

6.13  Compensation. The compensation of officers of the corporation, if any, shall be
determined from time to time by the board of directors.

ARTICLE 7.
COMMITTEES

7.01  Lstablishment of Committees. The board of directors, by resolution duly adopted by a
majority of the directors in office, may designate one or more committees, each of which shall consist of
two {2} or more directors, which committees, to the extent provided in said resolution, shall have and
exercise the authority of the board of directors in the management of the corporation. The designation of
such committees and the delegation of authority thereto shall not operate to relieve the board of directors,
or any individual director, of any responsibility imposed on it or him by law.

7.02  Executive Committee. The board of directors may designate and appoint an executive
committee which shall consist of no less than three (3} members of the board of directors and who each
shall serve in such capacity for one (1) year, unless the board shall determine otherwise. The executive
commiftee shall have the authority, those, duties, and exercise those powers as such are determined from
time to time by the board by resolution duly adopted and not inconsistent with these bylaws. The
executive conunittee shall have the authority of the board between its meetings, except for that business
of the corporation as can only be addressed by a majority of the board of directors at a meeting of said
board. A majority of all the members of the executive commitiee may determine its action and fix the
time and place of its meetings, unless the board shall otherwise provide. The board shall have the power
at any time to change the number, powers, and members of the executive committee, to fill vacancies,
and to discharge any such member of the executive committee.

7.03  Benefits Review Committee. The board of directors, by resolution duly adopted by a
majority of the directors in office, may also designate a benefits review committee consisting of the
president of the corporation and at least two (2) other persons who are selected by the board of directors.
‘The benefits review committee shail have the responsibility for locating and reviewing potential benefit
programs for the different classes of members of the corporation, and recommending such programs to
the board of directors for its review, approval and adoption, if it believes it to be in the best interests of
the members of the corporation to do so. A majority of all the members of the benefits review conunittee
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may determine its action and fix the time and place of its meetings, unless the board of directors shall
otherwise provide. The board of directors shall have the power at any time to change the number,
powers, and members of the benefits review committee, to fill vacancies, and to discharge any such
member of the benefits review committee.

7.04  Other Committees. Other commiltees not having and exercising the authority of the
board of directors in the management of the corporation may be designated and appointed by a resolution
duly adopted by the board of directors or by the president if authorized by a resolution duly adopted by
the board of directors. Except as otherwise provided in such resolution, members of each such
committee shall be members of the corporation, and the president of the corporation shall appoint the
members thereof. Any member may be removed by the person or persons authorized to appoint such
member whenever in his or their judgment the best interests of the corporation will be served by such
removal. At least one member of each committee shall be a director of the corporation. A majority of all
members of such a committee may determine its action and fix the time and place of its meetings, unless
the board of directors shall otherwise provide. The board of directors shall have the power at any time to
change the number, powers and members of such a committee, to fill vacancies and to discharge any
member of such a committee,

7.05  Term of Office. Each member of 2 committee shall continue as such until the next
annual meeting of the board of directors, unless the committee shall be sooner terminated, or unless such
member is removed from such committee or resigns. A member of any committee shall be eligible for re-
appointment.

7.06  Chairman. One member of each committee shall be designated the chairman of such
commmittee by the board of directors unless otherwise set forth in these bylaws.

7.07  Vacancies. Vacancies in the membership of any committee may be filled by
appointments made in the same manner as provided in the case of original appointments.

708  Quorum. Unless provided in the resolution duly adopted by the board of directors
designating a committee, a majority of the entire committee shall constitute a quorum and the act of a
majority of the members present at a meeting at which a quorum is present shall be the act of the
committee.

ARTICLE 8.
CONTRACTS, CHECKS, DEPOSITS AND FUNDS

8.01  Contracts. The board of direciors may authorize the officers or agents of the
corporation to enter into contracts or to execute and deliver documents in the name of and on behalf of
the corporation, Such authority shall be confined to specific instances. Such contracts may be for any
purpose deemed by the board of directors to be appropriate, including the contracting with a third party
for any or all management, operational, administrative, marketing, providing of member benefits and
other services and functions necessary for the corporation to achieve its purpose.

8.02  Checks, Drafts and Other Orders for Payment. All checks, drafts, or other orders for
the payment of money, notes or other evidences of indebtedness issued in the name of the corporation
shall be signed by such officer or officers, agent or agents, of the corporation, and in such manner as
shall from time to time be determined by duly adopted resolution of the board of directors. However,
such respounsibility may be assigned to a qualified third person or entity by written agreement.
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8.03  Deposits. All funds of the corporation shall be deposited from time to time to the credit
of the corporation in such banks, trust companies, or other depositories as the board of directors may
select.

8.04  Gifts. The board of directors may accept on behalf of the corporation any contributions,
gifts, bequests, or devise for the general purpose or for any special purpose of the corporation.

8.05  Loans. The corporation may, upon authorization of the board of directors, from time to
time accept or negotiate loans of financial assistance to be repaid at such time as the corporation is
reasonably able to repay.

ARTICLE 9.
INDEMNIFICATION OF DIRECTORS AND OFFICERS

9.01  Indemmification of Directors and Officers. Except as otherwise expressly provided by
law or these bylaws, each dircetor or officer, whether or not then in office, shall be jndemnified by the
Corporation against all expenses reasonably incurred by or imposed upon him in connection with or
arising out of any proceeding in which he may be involved by reason of his being or having been a
divector or officer of the Corporation. The foregoing right of indemnification shall not be exclusive of
ather rights to which any director or officer may be entitled as a matter of jaw.

9.02  Power to Indemmify, The power to indemnify applies only if it is determined that the
director or officer (a) acted in good faith, (b) reasonably believed that his conduct in his official capacity
was in the corporation's best interests, and in all other cases, that his conduct was at least not opposed to
the corporation’s best interests, and (c) in the case of any criminal proceedings, did not have a reasonable
cause to believe his conduct was unlawful.

9.03  Limitations. If the director or officer is found liable to the corporation or is found lable
because he improperly received a personal benefit, the indemnification in Section 9.01 (a} is limited to
reasonabie expenses (which shall not include a judgment, a penalty, a fine or tax) actually incurred by the
person in connection with the proceeding and (b) may not be made in relation to a proceeding in which
the person has been found liable for (i) willful or intentional misconduct in the performance of his duty
to the corporation, (ii) breach of his duty of loyalty owed to the corporation or (iii) an act or omission not
committed in good faith that constitutes a breach of duty owed by the person to the corporation.,

9.04  Proceeding. "Proceeding" means a threatened, pending or completed action or other
proceeding, whether civil, criminal, administrative, arbitrative or investigative, an appeal of such an
action or proceeding and an inquiry or investigation that could lead to such an action or proceeding,.

9.05 Expenses. “Expenses” includes court costs, a judgment (including an arbitration award),
a penalty, a settlement, a fine, and an excise or similar tax, including an excise tax assessed against the
person with respect to an employee benefit plan and reasonable attorneys’ fees that are reasonable and
actually incurred by the person in connection with a proceeding,

906  Determination of Indemnification. A determination of indemnification under Section
9.01 (unless ordered by a court of competent jurisdiction) must be made:

L. by a majority vote of a quorum consisting of directors who at the time of the vote
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are not named defendants or respondents in the proceeding;

2. It such a quorum cannot be obtained, by a majority vote of a committee of the
board of directors, designated to act in the matter by a majority vote of all directors, consisting
solely of two or more directors who at the time of the vote are not named defendants ore
respondents in the proceeding;

3. by special legal counsel selected by the board of directors or a committee of the
board by vote as set forth in subsection 1 or 2 of this section; or, if such a quorum cannot be
obtained and such a committee cannot be established, by a majority vote of all directors; or

4. by the members in a vote that excludes the vote of directors who are named
defendants or respondents in the proceeding,

9.07 Mandatory Indemnification. The corporation shall indemnify a director or officer
against reasonable expenses actually incurred by him in connection with a proceeding in which he is a
named defendant or respondent because he is or was a director or officer if he has been wholly
successtul, on the merits or otherwise, in the defense of the proceeding.

9.08  Advancement of Reasonable Expenses. Reasonable expenses incurred by a director or
officer who was, is, or is threatened to be made a named defendant or respondent in a proceeding shall be
paid or reimbursed by the corporation, in advance of the final disposition of the proceeding and without
the determination specified in Section 9.06, after the corporation reccives a written affirmation by the
directar or officer of his good faith that he has met the standard of conduct necessary for indemnification
under this article and a written undertaking by or on behalf of the director or officer {o repay the amount
paid or reimbursed if it is ultimately determined that he has not met that standard or if it is uitimately
determined that indemnification of the director or officer against expenses incurred by him in connection
with that proceeding is prohibited under this article. The written undertaking must be an unlimited
general obligation of the director or officer but need not be secured. It may be accepted without
reference to financial ability to nake repayment.

9409  Payment as Witness. The corporation shall pay or reimburse expenses incurred by a
director. officer or employee in connection with his appearance as a witness or other participation in a
proceeding by or against the corporation at a time when he is not a named defendant or respondent in the
proceeding.

9.10  Imsurance. The corporation may purchase and maintain insurance or enter into any
other arrangement on behalf of any person who is or was a director, officer, employee or agent of the
corporation or who is or was serving at the request of the corporation as a director, officer, partner,
venturer, proprietor, trustee, employee, agent, or similar functionary of another foreign or domestic
corporation, employee benefit plan, other enterprise, or other entity, against any liability asserted against
him and incurred by him in such a capacity or arising out of his status as such a person, whether or not
the corporation would have the power to indemnify him against that liability under this article. Without
limiting the power of the corporation fo procure or maintain any kind of other arrangement, the
corporation may, for the benefit of persons indemnified by the corporation, (a) create a trust fund; (b)
establish any form of self-insurance; (c) secure its indemnity obligation by grant of a security interest or
other lien on the assets of the corporation; or (d) establish a letter of credit, guaranty, or surety
arrangement.

Bylaws - Consumer Driven Benefits Association of America Page 13



9.11  Exelusions. No indemnification by the corporation shall apply to (a) any claim arising
out of bodily injury to, or sickness, disease or death of any person, or damage to or destruction of any
property including the loss of use thereof, (b) any claim arising out of breach of fiduciary duty or
obligation in connection with any employee welfare benefit plan or retirement plan, (c) any cross-claim
or counterclaim brought by one director and/or officer against another director and/or officer, {d) any
claim arising out of failure to effect or maintain any insurance or bond, (e) any claim arising out of acts
of a knowingly discriminatory nature, (f) any claim arising out of a violation of the responsibilities,
obligations or duties imposed by Internal Revenue Code of 1986, as amended, or similar statutory law of
any state or other jurisdiction therein, or (h) any act committed by a director or officer prior to taking
office.

9.12  Notice. A director or officer shall. as a condition precedent to indemnification
hereunder, give written notice to the corporation as soon as practicable of any claim made against him.
The director or officer shall promptly forward to the corporation any demand, notice or summons
received by the director or officer. Notice given by or on behalf of the director or officer to any
authorized representative of the corporation, with particulars sufficient to identify the director or officer,
shall be deemed notice to the corporation.

913 Jurisdiction. The indemnification hereunder only applies 10 acts committed by and suits
brought against a director or officer in the United States of America, its territories or possessions or
Canada.

9.14  Cooperation. The director or officer shall cooperate with the corporation and, upon the
corporation’s request, assist in making settlements and in the conduct of suits, including arbitration
praceedings. The director or officer shall attend hearings, trials and depositions and shall assist in
securing and giving evidence and obtain the attendance of witnesses. The director or officer shall not,
except at his own cost, voluntarily make any payment, assume any obligation or incur any expenses in
ary such proceedings.

9.15  Liability. No action shall lie against the corporation unless, as a condition precedent
thereto, the director or officer shall have fully complied with all the terms, provisions and conditions of
this entire article nor until the amount of the obligation to pay shall have been finally determined either
by judgment against the director or officer after actual trial, arbitration determination, or by written
agreement of the director or officer and the claimant subject to the prior written consent of the
corporation.  Any person or organization or the legal representative thereof who has secured such
judgment or written agreement shall thereafier be entitled to recover against the corporation. No person
or organization shall have the right to join the corporation as a party to any action against the director or
officer to determine the director’s or officer’s liability, nor shall the corporation be inferpleaded by the
director or officer or their legal representative,

9.16  Subrogation. In the event of any payment under this article, the corporation shail be
subrogated to all the director’s or officer’s rights of recovery therefore against any person or
organization, and the director or officer shall execute and deliver all instruments and papers and do
whatever else is necessary 1o secure such rights. Any amount recovered in excess of the corperation’s
total payment shall be restored to the director or officer, less the cost to the corporation of recovery. This
indemnification as proved shal apply only as excess over any valid and collectible insurance the director
or officer may have,
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9.17  Effect of Amendment. No amendment, modification or repeal of the articles on
indemnification and insurance hereof shall in any manner terminate, reduce or impair the right of any
past, present or future director or officer of the carporation, nor the obligation of the corporation to
indemnify such directors, under and in accordance with the provisions of these articles as in effect
immediately prior to such amendment, modification or repeal with respect to claims arising from or
relating to matters oceurring, in whole or in part, prior to such amendment, modification or repesl,
regardless of when such claims may arise or be asserted.

9.18  Surety Bond. Such officers and agents of the corporation as the president, board of
directors or the executive committee may designate from time to time, may be bonded for the faithful
performance of their duties to the corporation and for the restoration to the corporation, in case of their
death, resignation, retirement, disqualification or removal from office, of all books, papers, vouchers,
money and other property of whatever kind in their possession or under their control belonging to the
corporation, in such amounts and by such surety companies as the president, board of directors or the
exceutive committee may determine.  The premiums on such surety bonds shall be paid by the
corporation and the bonds so furnished shall be in the custody of the secretary of the corparation.

ARTICLE 10.
PROHIBITED ACTS

10.01 Dividends Prohibited. A dividend may not be paid to, and no part of the income of the
corporation may be distributed to, the corperation’s members, directors or officers.

10,02 Authorized Benefits and Distributions. The corporation may pay compensation in a
reasonable amount to the members, directors or officers for services rendered and may confer benefits on
its members in conformity with the corporation’s purposes.

10.03 Loans To Directors Prohibited. No loans shall be made by the corporation to its
directors.

ARTICLE 11,
DISSOLUTION AND DISTRIBUTION OF ASSETS

11.01  Voluntary Dissclution. The corporation may dissolve and commence to wind up its
affairs. The board of directors shall adopt a resolution recommending that the corporation be dissolved
and directing that the question of such dissolution be submitted to a vote at an annual or special meeting
of members having voting rights. A resolution to dissolve the corporation shall be adopted upon
receiving at least two-thirds (2/3) of the votes which members present at such meeting in person or by
proxy are eatitled to cast. Upon the adoption of such resolution by the members, the corporation shall
cease to conduct its affairs except in so far as may be necessary for the winding up thereof, shall
immediately cause a notice of the proposed dissolution to be mailed to each know creditor of and
claimant against the corporation and shall proceed to collect its assets and apply and distribute them as
provided in these bylaws or as allowed by law.

11.02  Application and Distribution of Assets. If in the process of dissolution, all valid and
legally enforceable liabilities and obligations of the corporation shall be paid, satisfied and discharged.
In case the property and assets are not sufficient to satisfy or discharge all of the corporation®s valid and
legally enforceable Hiabilities and obligations, the corporation shall apply them so far as they will go to
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the just and equitable payment of the liabilities and obligations. Assets held by the corporation upon
condition requiring return, transfer or conveyance, which condition oceurs by reason of the dissolution,
shall be returned, transferred or conveyed in accordance with such requirements. The remaining assets of
the corporation shall be distributed only for tax exempt purposes to one or more organizations which are
exempt under Section 501(c)(3) of the Internal Revenue Code of 1986 or the corresponding section of
any future federal tax code, or which are described in Section 170(c)(1) or (2), Internal Revenue Code,
under a plan of distribution adopted pursuant to applicable law. Any remaining assets not distributed
under the plan of distribution shall be disposed of by a district court of the county in which carporation’s
principal office is located exclusively to one or more exempt organizations described above. Any
distribution by the court shall be made in such manner as, in the judgment of the court, will best
accomplish the general purposes for which the corporation was organized.

ARTICLE 12,
GENERAL PROVISIONS

12.01 Fiscal Year. The fiscal year of the corporation shail begin the first day of January and
end on the last day of December in each year.

12.02 Seal. The corporate seal shall be in such form as may be prescribed by the board of
directors. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any
manter reproduced,

12.63 Books and Records. The corporation shall keep correct and complete books and
records of account and shall also keep minutes of the proceedings of its members, board of directors and
committees having any authority of the board of directors and shall keep at its principal office a record of
the names and addresses of its members entitled to vote. A member of the corporation, on writien
demand stating the purpose of the demand, has the right to examine and copy, in person or by agent,
accountant or attorney, at any reasonable time during normal business hours, for any proper purpose, the
books and records of the corporation relevant to that purpose, at the expense of the member. However,
since membership information of the corporation is a valuable and proprietary asset of the carporation,
such information may not be given or sold to, or be copied by, any member or his agent or attorney. The
corporation may be audited annually by certified public accountants selected by the board of directors.

12.04 Amendment of Articles of Incorporation. A proposed amendment to the articles of
incorporation of the corporation shall be adopted at a special or annual meeting of members called for
such purpese, upon receiving at least two-thirds (2/3) of the vates which members present at such
meeting in person or by proxy are entitled to cast at which a quorum is present.

12.05 Amendment of Bylaws. The bylaws may be altered, amended or repealed or new
bylaws may be adopted upon receiving a vote of a majority of the board of directors present in person or
by proxy at a special or annual meeting at which a quorum is present.

12.06 Waiver of Notice. Notice of a meeting is not required to be given to a member, director
or member of a committee if the person entitled to notice signs a written waiver of notice of the meeting,
regardless of whether the waiver is signed before or after the time of the meeting. Attendance at a
meeting constitutes a waiver of notice of such mesting, unless the person participates in or attends the
meeting solely to object to the transaction of business at the meeting on the ground that the meeting was
not lawfully called or convened.
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1207 Governing Law. These byiaws shall be construed under and in accordance with the
laws of the State of Arizona,

12.08 Construction. The gender of all words used in these bylaws includes the masculine,
feminine, and neuter. Headings of all articles and sections are for reference purposes only and shall not
constitute substantive matter to be considered in construing the terins of these bylaws.

12.09 Counterparts. These bylaws may be executed in any number of counterparts with the
same effect as if all signing parties had signed the same document. All counterparts shall be construed
together and constitute the same instrument.

12,186 Procedures. Parliamentary procedures for all meetings shall be conducted in
accordance with the latest revised edition of Robert's Rules of Order, unless otherwise inconsistent with
these bylaws or by resolution of the board of directors.

CERTIFICATE OF SECRETARY

The undersigned, being the duly elected Secretary of the Corporation, hereby cestifies that the foregoing
Bylaws were duly adopted, approved, authorized and ratified by the unanimous written consent of the
Board of Directors of the Corporation and the same do now constitute the Bylaws of the Corporation.

arl J. Doucette
Secretary

Dated and Effective March 10, 2009,
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Active Clients in Arkansas nap://matll. wimg.net:143 /fetch?63RUID%3E/INBOX%3E209509?header=print

Subject: Acuve Clients in Arkansas

From: ajstrawn <ajstrawn(@wimg.net>
Date: Tue, 22 Sep 2009 10:59:39 -0700

To: Charles Boyd <charlesbovd@wimg.net>
CC: Scott Boyd <sboyd@wimg.net>

select Policy,FirstName, LastName, Address,City, State, Zip from Clients

tof3

where TerminationDate is NULL and State = 'AR'

order by Zip,LastName,FirstName;

e it o e e e e o i fomm e +
i Policy | FirstName | LastName Address | City State Zip
o e T et LT e e e
| 184252240 | Charles | Isqgriqg 1800 W 32 nd | Pine BILluff AR 716030000
| 592485296 | Evelyn | Perkins 5607 Shults Rd | Pine Bluff AR 716030000
| 790298020 | Richard | Orton 237 Quachita 93 | Bearder AR 717280000
| 849473176 | Linda | Vann 1393 Hwy 32 E | Ashdown AR 718220000
| 921524259 | Layne | Webb P.0.Box 1266 | DeQueen AR 718320000
| 687163365 | Randale | Stevens 21034 Hwy 82 | Texarkana AR 718540000
| 241921965 | Kathleen | Bishop 424 Shady Grove Rd | Hot Springs AR 719010000
| 138745179 | Harold | Woody 204 Whispering Hills St. | Hot Springs AR 719010000
| 600627878 | Kimberlee | Pittman 4075 Hwy 27 N | Story AR 718700000
[ 107554472 | Kimbexrlee { Pittman 4075 Highway 27 N | Story AR 719700000
| 490246768 | Magen | Gray 151 Sunset Cr | Cabot AR 720230000
{ 986100020 | Marilyn I Highfill 10 Elvie Lane I Cabot AR 720230000
| 227537373 | Mary Ann | Morris 3668 Rogers Chapel Rd { Hazen AR 720640000

9/22/2009 11:05 AM



Active Clients in Arkansas
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808484497

548566766

722633543

254952615

503578242

252789791

296576477

880753465

940577471

713635965

835722684

212875095

236554127

148121990

923089936

129051217

232786435
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279830706
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Lawrence
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Richard
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Nancy 1
Jane
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Sherry
Kenneth
Brenda

Brenda
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Tarkington
King
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Moon
Moon
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Conner
Strong
Warren
Warren
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Hobart
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Ahne

Ahne
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19722 Robinwcod Lane

Po Box 429

4326 Hwy 9

3021 Leuisiana Street
20571 Congo Ferndale Rd
6623 Hwy 316 8 Rd

6623 Hwy 316 5. Rd.
220 South 5th

1602 Carrcll Rd

HC 79, Box 175 D
HC 77, Box 1910

302 Pleasant 3t

P. 0. Box 86

600 Benton St

1420 Buena Vista Cir
18661 Saddle Shop Lane
202 Canterbury Cir

PO BOX 82

Po Box 297

Po Box 297

Mabelvale
Searcy
Springfield
Little Rock
Little Rock
Marvell
Marvell

West Helena
Paragould
Calico Rock
Melbourne
Berryville
Berryville
Mountain Home
Springdale
Springdale
Russellville
Plainview
Scranton

Scranton
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AR

AR

AR

AR

AR

AR

AR

AR

AR

AR

AR

AR

AR

AR

AR

AR

AR

AR

AR

721030000

T21450000

721570000

722060000

722100000

723660000

723660000

123900000

724500000

725190000

725560000

726160000

726160000

726530000

727620000

727640000

728020000

128570000

728630000

728630000
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1:20 PM

09/16/09
Accrual Basis

Balance Sheet
As of July 31, 2009

ASSETS
Current Assets
Checking/Savings
1001 - WAMU- WIMG (9955)
1002 - WAMU-Smart Care Health Plan
1004 - Bank of America
1005 - WIMG-Consumer Care
1015 - WAMU-CDBA Refunds {2202)

Total Checking/Savings

Other Current Assets
1550 - Garnishment

Total Other Current Assets

Total Current Assets

Fixed Assets
1599 - Automobile
1600 - Gifice Equipment
1601 - Office Furniture
1650 - Accumulated Depreciation

Total Fixed Assets

Other Assets
1810 - Start-up Costs
1811 - Accumulated Amotization

Total Other Assets

TOTAL ASSETS
LIABILITIES & EQUNTY
Liabilities
Current Liabilities
Credit Cards
2000 - Capitat One 1586
2016 - Capital One 0334

Total Credit Cards

Other Current Liabilities
2050 - Officer's Loans
2061 - Draws

Total 2080 - Officer's Loans
2100 - Payroli Liabilities
Tatal Other Current Liabilities

Total Current Liabilities

Long Term Liabilities
2153 - Loan Payable WAMU
2155 + Loan Payable Bank of America

Total Long Term Liabilities

Total Liabilities

Equity
1110 - Retained Earnings
Net Income

Total Equity

TOTAL LIABILITIES & EQUITY

Jul 31, 08

142,775.72
2,031.67
6,240.74

54,966.04
7.5686.49

213,800.68

261.42

261.42

213,862.08

25,962.15
68,413.15
§,000.00
-82,017.00

17,358.30

11,106.12
-11,106.12

0.00

231,220.38

64,489.88
-2,000.00

62,489.88

-1,045.24
-1,045.24
4,488.47

3,443.23

65,933.11

60,004.38
26,652.00

86,656.38

152,588.48

39,638.45
38,992.44

78,630.89

231,220.38
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1:20 PM
09/16/09 Profit & l.oss
Accrual Basis January through July 2009
Jan - Jul 08
Ordinary Income/Expense
Income
4010 - Assoc Membership-Wholesale Fees 1,249,778.83
4011 - Consumer Care 87,702.57
4020 - Smart Care Health Plan 3,138.64
Total Income 1,320,621.14
Cost of Goods Sold
5000 - Association Benefits Plan 729,844 .85
Total COGS 729,844 85
Gross Profit 580,776.29
Expense
6020 - Advertising 3,727.00
6109 - Automobile Reimbursed 5,442.89
6110 + Automobile Expense
6111 - Insurance 1,878.00
6112 - Gasoline 1,221.41
6115 - Repairs 923.45
6116 - Misc 209.99
8117 - Parking 20.50
6118 - Toll Roads 120.00
Total 6110 - Automobile Expense 4,473.35
6120 - Bank Service Charges 195.00
8127 - Business Gifts 901.01
6135 - Commissions Paid 55,430.00
6138 ' Computer Equipment 17.82
6140 - Contributions 141.00
6144 - Consulting 100.00
6145 - Credit Card Cost 1,611.15
6160 - Dues and Subscriptions 714.28
6165 - Employee Benefit Plan 3,000.00
6180 - Insurance
6184 - Health Insurance 6,663.24
6180 - Work Comp 1,343.50
Total 6180 * Insurance 8,006.74
6200 - Interest Expense
6210 - Finance Charge 4,047.96
6220 - Loan Interest 1,332.08
Total 6200 - Interest Expense 5,380.04
6230 - Licenses and Permits 328.25
6234 - Marketing Expense 12.617.68
6250 - Postage and Delivery 9,337.62
6253 - Promotional 80,00
6255 - Online Services 5,585.39
6260 - Printing and Reproduction 30,560.78
6270 - Professional Fees
6280 - Legal Fees 50,096.24
Total 6270 - Professional Fees 50,086.24
6290 - Rent 13,187.21
6300 - Repairs
6310 - Building Repairs 1,410.85
6330 - Equipment Repairs 289.31
6750 - Janitorial Exp 200.00
Total 6300 - Repairs 1,800.18
6324 - Security 156.00
6325 - Software 3,630.58
6335 - Storage 1.477.00
7.112.98

6340 - Telephone
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TU{:30PM

09/16/08 Profit & Loss
Accrual Basis January through July 2009
Jan - Jul 09
6350 - Travel & Ent
6360 - Entertainment 110,37
637G - Meals 3,188.3¢9
6380 - Travel 1,007.79
Total 6350 - Travel & Ent 4,316.55
6390 « Utilities
6400 - Gas and Electric 4,172.91
6410 - Water 128.00
Total 6390 - Utilities 4,301.91
6550 - Office Supplies 15,811.28
6555 - Qutside Labor 36,000.00
6560 - Payroll Expenses
6561 - Officer's Salaries 72,354.00
6562 - Office Salaries 170,913.44
6563 - Payroll Taxes 20,724.47
Total 6560 - Payroll Expenses 263,951.91
6564 - Payroll Direct Deposit Fee 0.83
6820 - Taxes
6850 - Property 365.05
6860 : State 1,702.05
Total 6820 - Taxes 2,067.10
Total Expense 551,783.85
Net Ordinary Income 38,992.44
Other income/Expense
Other Expense
9000 - Void 0.0
Total Other Expense 0.0¢
Net Other Income 0.00
Net income 38,992.44

Page 2



Mike Beebe
Governor

Jay Bradford
Commissioner

April 3, 2009

Mr. George R. Katosic, FLMI, AIRC, ACS

300 North Coit Road, Suite 350

Richardson, TX 750680

RE: Consumer Driven Benefits Association of American (CDBAA)
Dear Mr. Katosic:

Thank you for your letter of March 25, 2009, requesting our Department’s approval of the
above association.

The association in question has received our Department’s prior approval. Our files reflect
that our Department approved this association on 9/26/08 for use with a policy form for
Presidential Life Insurance Company. '

If we could be of further assistance, please let us know.

Sincerely,

Rosalind D. Minor
Senior Certified Rate and Form Analyst
Life and Health Division

1200 W. 3rfi Street, Little Rock, AR 72201-1904 = (501) 371-2600 * Fax (501) 371-2618 ¢ www.arkansas.gov/insurance
Information (800) 282-9134 ¢ Consumer Services (800) 852-5494  Seniors (800) 224-6330  Fraud (866) 660-0888



Response to Discretionary Group Questionnaire

1. Name and address of the group.
ABBA
16476 Wild horse Creek Road., 2nd floor,
Chesterfield, MO 63017
e-mail: info@abba-association.com
Phone: 1-877-416-2566

2. Isthis group incorporated? Yes If so, give state of incorporation. Missouri
3. Isthere a current office in Arkansas? NO

4. Does the Arkansas part of the organization have any officers, committees, or chapters?
If so, give details. NO

5. Are annual dues charged? If so, specify amount.
Dues or Membership fees are monthly and based on the level of package that the
consumer purchases.
Our most popular is the Basic membership at 19.50 per month, and the professional
packages which is 54.50 per month.

6. What are the specific activities of the organization?
To provide the association membership awareness and education on improved health
practices, related information and other information as appropriate.

7. What benefits are provided to the members in addition to insurance? Attached

8. What qualifies an individual for membership? An individual interested in the association
applies for membership and is approved by the Board of Directors.

9. How are members recruited? If by mailing list, advise the source of this list. By enrollers
and referrals from existing members.

10. Attach a copy of the organization by-laws. Attached

11. Also, enclose a list of dues paying members residing in Arkansas with full addresses. If
the organization considers this privileged information, we will treat it as such and once it
has served our purpose, it will be destroyed. None

12. Please attach a copy of the organization’s most recent financial statement. Attached

13. Does the organization receive any compensation of any kind from the insurer issuing
contracts to its members? No

Approval of the organization as a qualified group for insurance purposes will be determined upon
receipt of your reply.


mailto:info@abba-association.com_
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BY-LAWS OF
“AMERICA’S BUSINESS BENEFIT ASSOCIATION”

ARTICLE
PURPOSES

The purpose or purposes of “America’s Business Benefit Association™ (“association") shall be:

To enhance the quality of life for members by offering or providing educational )
mformation; to provide access to goods, services, benefits or group discounts by using the
buying power of all members. To exercise all the powers conferred upon corporations
formed under the Missouri Not-For-Profit Corporation Act.

ARTICLE I
OFFICES

The Association shall have and continuously maintain in this state a registered office and a
registered agent, and the registered office of the association shall be identical with that of its
registered agent. The Association may have other offices within or without the State of Missouri as
the Board of Directors may from time to time determine. '

ARTICLE I
MEMBERS
Section 1. Classes of Members. The Association shall have two (2) classes of

members. The designation of such classes and qualifications of the members of such classes shall
be as follows:

1. Individual membership: The individual is entitled to participate in afl
benefit programs offered by the Associafion.

2. Family membership: The member and his spouse are ehtitled to
participate in all benefit programs offered by the Association,

Section 2. Voting Rights. Each member of classes 1 and 2 shall be entitled to one vote
on each matter submitted 1o a vote of the members by the Board of Directors. Voting may be in
person or by proxy; provided that no proxy may be used for voting purposes unless the original of
the proxy is filed with the Secretary of the Association at least seven (7) days before the meeting at
which it is 1o be used.

Section 3. Termination of Membership. Any member who shall be in default in the
payment of dues for the period fixed in Article XI of the By-Laws is automatically ineligible for
membership and Joses all privileges and rights of the Association, subject to the discretion of the
Board of Directors to extend such time period for the payment of dues.
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Section 4. Resignation.  Any member may resign by filing a written resignation with
the Secretaty, but such resignation shall not entitle sach member to any refund of dues and the member
shall immediately lose all privileges and rights of the Association.

Section 5. Reinstatement. Upon written reapplication a former member may be reinstated
to membership in the Association.

Section §, Transfer of Membership. Membership in the Association is not transferable or
agsignable.
ARTICLE TV
MEETINGS OF MEMBERS
Section 1. Annual Meeting  An annual meeting of the members of the Association shall

be held for the purpose of etecting Directors and the transaction of any other business as may come
before the meeting. The date of the annual meeting shall be determined by the Board of Direciors.

Section 2. Special Meeting.  Special meetings of the members, for any purpose or
purposes, unless otherwise prescribed by law, may be called by the President and shall be called by the
Secretary at the direction of & majority of the Board of Directors, or at the request in writing of
members representing at least one hundred (100} votes entitled to be cast at such meeting.

Section 3. Place of Meeting. The Board of Diectors may designate any place, within or
without the State of Missouri as the place of meeting for any annual meeting. The President or the
Board of Directors may designate any place within or without the State of Missouri as the place of the
meeting for any special meeting. If no designation is made, the place of meeting shall be the registered
office of the Asscciation.

Section 4. Notice of Meetings. Written or printed notice stating the place, day and hour
of any regular or special meeting of the Association members shall be delivered, either personally, by
mait or through the internet, 10 each member, not less than seven (7) or more than forty (40) days
betore the date of such meeting, by or at the direction of the President, or Secretary, or the Board of
Directors or person calling the meeting. In the case of special meetings, the purpose for which the
meeting is called shall be stated n the notice. If mailed, the notice of meeting shall be deemed delivered
when deposited m the United States mail addressed to the member at this address as it appears on the




records of the Association, with postage thereon paid. Notice of meetings may be included in any
publication that 1s distributed to the member.

Section 3. Quorum  There shall be no minimum number of members necessary to be
present at any regular meeting or special meeting, in order io constitute a quorum. Those members
present shall therefore constitute a guorum.

Section 6. Manner of Acting. The act of a majority of the members present at any regular
or special meeting shall constitute the act of the members.

Section 7. Informal Action by Members. Upon approval by the directors, any action
required to be taken at a meeting of the members of the Association or any other action which may be
taken at a meeting, may be taken without a meeting if consents in writing, setting forth the action so
taken, shall be signed by a majority of the members with respect to the subject matter thereof

Section 8. Parliamentary Procedures.  Parliamentary Procedure for all meetings of
members, directors, and committees shall be conducted in accordance with the latest revised edition of
Robert's Rules of Order, unless otherwise mconsistent with these By-Laws.

Section 9. Voting. At all meetings of the members, each member of records shall be
entitled to one (1) vote. A vote may be cast either orally or in writing in person or by proxy. A
"member of record" is a person who is a member in good standing of the Association as of the close of
business on a date, selected by the Board of Directors, not less than forty (40) days nor more than fifty
(50) days before the date of the meeting (the “record date"). When a quorum is present at any
meeting, the vote of the holders of a majority of members present shall decide any questions brought
before such meeting, unless the questions are ones upon which, by express provision of law or of the
Association's Articles of Incorporation, a different vote is required, in which case such express
provision shall govern and control the decision of such question.

Section 10 Matters Reserved to Membership Vote. The following matters shall be
authorized only upon a vote “thereon” by the members at a meeting called to consider such matter:
1. An amendment to the Association's Articles of Incorporation;

2. The election of the Board of Directors; and
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3. Any other matter which the Board of Directors, in their sole
discretion, by resolution shall commit to a vote of the members.

ARTICLE V
BOARD OF DIRECTORS

Section 1. General Powers. The affairs of the Association shali be managed by its Board of
Directors.

Section 2. Number, Tenure and Qualifications. The number of directors shall be no fewer
than three (3) and no more than twenty-five (25) and may be changed from time to time by resolution of
the Board of Directors. The Board of Directors shall appoint a committee to nominate successor
directors. The directors shall be elected at an annual meeting of the members, except as provided in
Section 8 of this Article, and each director elected shall hold office until his successor is elected and
qualified or until Iis earlier death, resignation or removal. Directors shall be residents of the Usited States
of America and members of the Association.

Section 3. Regular Meetings. A regular annual meeting of the Board of Directors shall be
held each year immediately after the annual meeting of the members of the Association for the purpose of
electing officers and for the transaction of such other business as may come before the meeting: The
regular annual meeting of directors shall be held without other notice than these By-Laws. The Board of
Directors may provide by resolution the time and place, within or without the State of Missours for the

holding of additional regular meetings of the Board of Directors.

Section 4. Special Meetings. Special meetings of the Board of Directors may be called by or
at the request of the President or any two (2) directors. All special meetings shall be held at the registered
office of the Association unless otherwise agreed upon by a majority of the Board of Directors in
attendance at the meeting,

Section 5. Notice. Notice of any special meeting of the Board of Directors and the business
to be transacted shall be given at least five (5) days previously thereto by written notice delivered
personally, by mail or through the internet to each director at his address shown on the records of the
Association. If notice be given by mail, such notice shall be deemed to be delivered when deposited in the
United States mail addressed to the director. Any director may waive notice of any meeting. The
attendance of a director at any meeting shall constitute a watver of notice of such
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meeting, except where a director attends a meeting for the express purpose of objecting 1o the
transaction of any business because the meeting is not lawfully called or convened. The purpose
of any special meeting of the Board of Directors shall be specified in the notice of such meeting,

Section 6. Quorum. A majority of the Board of Directors shall constitute a quorum for
the transaction of busmess at any meeting of the Board of Directors provided that if less than a majority
of the directors are present at said meeting, a majority of the directors present may adjourn the meeting
from time to time without further notice.

Section 7. Manner of Acting. The act of a majority of the directors present at a meeting
at which a quorum is present shall be the act of the Board of Directors, except where otherwise
provided by law or these By-Laws,

Section 8. Vacancies. Vacancies created by the death, resignation, or removal of a
director may be filled by a majority vote of the directors then in office though less than a quorum, and
each director so chosen shall hold office until his successor is elected and qualified or until his earlier
death, resignation or removal. A director may be removed at any time, with or without cause, by a
vote of a majority of the remaining directors. If there are not directors in office, then an election of
directors may be held i the manner provided by law. Newly created directorships shall be filled by
election at an annual meeting or special meeting called for that purpose.

Section9. Compensation. Directors as such shall not receive any stated szlaries for their services,
but by resolution of the Board of Directors, a fixed sum and expenses of attendance, if any, may be
allowed for attendance at each meeting of the Board of Directors. Nothing herein contained shall be
construed to preclude any director from serving the Association in any other capacity and receiving
compensation therefor upon approval by the Board.

Section 10.  Telephonic Participation in Meeting. The members of the Board of Directors,
or of any committee designated by the Board of Directors, may participate in a meeting of the Board of
Directors or committee by means of conference telephone or similar communications equipment
whereby all persons participating in the meeting can hear each other, and participation in a meeting in
this manner shall constitute presence in person at the meeting.

Section 11.  Action by Written Consent. Any action which is required to be or may be
taken at a meeting of the directors, or of any commitiee of the directors, may be taken without a
meeting if consents in writing, setting forth the action so taken are signed by all of the members of the
Board of Directors or of the conunittee as the case may be. The consents shall have the same force




and effect as a unanimous vote at a meeting duly held. The Secretary shall file the consents with
the minutes of the meetings of the Board of Directors or of the committee as the case may be.

ARTICLE VI
OFFICERS

Section 1. Officers. The Officers of the Association shall be a President, one or more
Vice Presidents (the number thereof to be determined by the Board of Directors), a Treasurer, a
Secretary or combination thereof, and such other officers as may be elected in accordance with the
provisions of this article. The Board of Directors may elect or appoint other officers, including one or
more Assistant Secretaries and one or more Assistant Treasurers, as it shall deem desirable, such
officers to have the authority and perform the duties prescribed, from time to time, by the Board of
Directors. Any two or more offices may be held by the same person, except the offices of President
and Secretary.

Section 2. Election and Term of Office. The Officers of the Association shall be elected
annually by the Board of Directors at the regular annual meeting of the Board of Directors. If the
election of Officers shall not be held at such meeting, such election shall be held as soon thereafier as
convenienl. Vacancies may be filled or new officers created and filled at any meeting of the Board of
Directors. Each Officer shall hold office until his successor shall have been duly elected and shall have
qualified.

Section 3. Removal. Any Officer or Agent elected or appointed by the Board of
Directors may be removed by the Board of Directors whenever in its judgment the best interests of the
Association would be served thereby.

Section 4. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification or otherwise, may be filled by the Board of Directors for the unexpired portion of the
term.

Section 5. President. The President of the Association shall be the principal executive
ofticer of the Association. He shall supervise and conduct the affairs of the Association in such manner
as will best accomplish the purposes set forth in the Articles of Incorporation of the Association, He
shall preside at all meetings of the Association members and the Board of Directors. He shall
countersign all checks together with the Treasurer.

Section 6. Vice President. In the absence of the President, or in the event of his inability
or refusal to act, the Vice President shall perform the duties of the President, and when so acting, shall




have all the powers of and be subject 10 &ll the restrictions upon the President. The Vice President
shall perform such other duties as from time to time may be assigned to him by the President or by
the Board of Directors.

Section 7. Treasurer. The Treasurer or Assistant Treasurer shall have charge and custody
of and be responsible for all funds and securities of the Association; receive and give receipts for
montes received by the Association from any source whatsoever, and deposit all such monies in the
name of the Association in such banks, trust companies or other depositories as shall be selected i
accordance with the provisions of Article VIII of these By-Laws.

Section 8, Secretary. The Secretary or Assistant Secretary of the Association shall keep
the minutes of the meetings of the members and of the Board of Directors in one or more books
provided for that purpose; see that all notices are duly given in accordance with the provisions of these
By-Laws or as required by law, be custodian of the corporate records of the Association; see that the
seal of the Association, if any, is affixed to all documents, the execution of which on behalf of the
Association under its seal, if any, is duly authorized in accordance with the provisions of these By-
Laws; keep a register of the post office address of each member which shall be furnished to the
Secretary or Assistant Secretary by such member; and in general perform all duties incident to the
office of Secretary and such other duties as from time to time may be assigned to the Secretary or
Assistant Secretary by the President or by the Board of Directors.

ARTICLE VII
COMMITTEES

Section 1. Committees of Directors. The Board of Directors, by resolution adopted by
the majority of the directors in office, may designate one or more committees, each of which shall
consist of two (2) or more directors, which committees, to the extent provided in said resolution, shall
have and exercise the authority of the Board of Directors in the management of the Association; but
the designation of such committees and the delegation thereto of authority shall not operate to relieve
the Board of Directors, or any individual director, of any responsibility imposed upon it or him by law.
The President shall be an ex-officio member of all committees of directors.

Section 2. QOther Committees. Other committees not having and exercising the authority
of the Board of Directors in the management of the Association may be designated by a resolution
adopted by a majority of the directors present at a meeting at which a quorum is present. Except as
otherwise provided mn such resolution, members of each such committee shall be members of the
Association, and the President of the Association shall appoint the members thereof. Any member
thereof may be removed by the person or persons authorized to appoint such member whenever in




their judgment the best interests of the Association will be served by such removal. One member
of each commitiee shall be a director.

Section 3 Vacancies. Vacancies in the membership of any committes may be filled by
appointments made in the same manner as provided in the case of original appointments.

Section 4. Quorum. Unless provided in the resolution of the Board of Directors
designating a committee, a majority of the whole committee shall constitute a quorum and the act of a
majority of the members present at a meeting at which a quorum is present shall be the act of the
committee.

Section 3. Rules. Each committee may adopt rules for its own government not
inconsistent with these By-Laws or with rules adopted by the Board of Directors.

ARTICLE VI
CONTRACTS, CHECKS, DEPOSITS, AND FUNDS

Section 1. Contracts. The Board of Directors may authorize the officers or agents of the
Association to enter into contracts or 1o execute and deliver documents in the name of and on behalf of
the Association. Such authonty shall be confined to specific instances. Such contracts may be for any
purpose deemed by the Board of Directors to be appropriate, including the contracting with a third
party for any or all administrative and other services and functions necessary for the Association to
achieve its purpose.

Section 2. Checks, Drafts. Btc, All checks, drafts, or other orders for payment of money,
notes or other evidences of indebtedness issued in the name of the Association shall be signed by such
officer or officers, agent or agents of the Association and in such manner as shall from time to time be
determined by the resolution of the Board of Directors. In the absence of such determination by the
Board of Directors, such instruments shall be signed by the Treasurer or an Assistant Treasurer and
countersigned by the President or Vice President of the Association,

Section 3, Deposits.  All funds coming into possession of the Association shall be
deposited from time to time to the credit of the Association in such banks, trust companies, or other
depositories as the Board of Directors may select.




Section 4. Gifis. The Board of Directors may accept on behalf of the Association
any contributions, gifts, bequests, or device for the general purpose or for any special purpose of
the Association.

Section 5. Loans. The Association may, upon authorization of the Board of Directors,
from time to time accept or negotiate loans of financial assistance to be repaid at such time as the
Association is reasonably able to repay.

ARTICLEIX
CERTIFICATES OF MEMBERSHIP

Section ]. Certificates of Membership. The Board of Directors may provide for the
issuance of certificates evidencing membership in the Association which shall be in such form as may be
determined by the Board. Such certificates shall be signed by the President or Vice President and shall
be sealed with the seal of the Association, if any. The name and address of each member and the date
of issuance of the certificate shall be entered on the records of the Association. If any certificate shall
become lost, mutilated or destroyed, a new certificate may be issued therefor upon such terms and
condttions as the Board of Directors may determine.

Section 2. Issuance of Certificates. When a member has applied for and is eligible for
membership and has paid any initiation fee and dues that may then be required, a certificate of
membership shall be issued and delivered to him by the Secretary, if the Board of Directors shall have
provided for the issuanee of certificates of membership under the provisions of Section 1 of this article.

ARTICLE X
BOOKS AND RECORDS

The Association shall keep correct and complete books and records of accounts and shall also
keep minutes of the proceedings of its members, Board of Directors and committees having any of the
authority of the Board of Directors, and shall keep at the registered or principal office a record giving
the names and addresses of the members entitled to vote. All books and records of the Association
may be inspected by any member, or his agent or attorney for any purpose at any reasonable time.

ARTICLE XI
DUES AND INITIATION FEE

o
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Section 1. Annual Dues. The Board of Directors may determine from time to time
the amount of annual dues payable to the Association by members of each class.

Section 2. Payment of Dues. Dues shall be payable in advance.

Section 3. Default and Termination of Membership. When any member of any class shall
be in default in the payment of dues for a period of one month from the beginning of the period from
which such dues became payable, such member shall be automatically dropped from membership
unless the Board of Directors, m its discretion, extends the time for payment of dues.

Section 4. Intiation Fee. Each member may be required to pay, in addition to applicable
dues, the amount of any initiation fee designated by the Board of Directors as a prerequisite to
membership. The Board of Directors may provide that the initiation fee is waived for members who
are part of a group where the sponsor pays a stated initiation fee on behalf of all group members,

ARTICLE XII
FISCAL YEAR

The fiscal year of the Association shall begin the first day of January and end on the last day of
December m each year.

ARTICLE X1
SEAL
The Board of Directors may provide a corporate seal which shall be in the form of a circle and
shall have inscribed thereon the name of the corporation and the words "Corporate Seal".

ARTICLE XIV
WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of the General Not-For-Profit
Corporation Law of Missouri under the provisions of the Articles of Incorporation or the By-Laws of
the Association, a waiver thereof in writing signed by the person or persons entifled to such notice,
whether before or afler the time stated therein, shall be deemed equivalent to the giving of such notice.

10
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ARTICLE XV
AMENDMENT OF BY-LAWS

These By-Laws may be altered, amended or repealed and new By-Laws may be adopted by a
two-thirds (2/3) majority of the directors present at any regular meeting or any special meeting,
provided that at least seven (7) days' written notice is given of intention to alter, amend or repeal or to
adopt new By-Laws at such meeting.

ARTICLE XVI
INDEMNIFICATION

The Association shall provide for indemnification by the Association of any and all of its
directors of officers or former directors or officers against expenses actually and necessarily incurred by
them in connection with the defense of any action, suit, or proceeding, in which they or any of them are
made parties, of a party, by reason of having been directors or officers of the Association, except in
relation to matters as to which such director or officer or former director or officer shall be adjudged in
such action, suit, or proceeding to be liable for gross negligence or misconduct in the performance of
duty and to such matters as shall be settled by agreement predicated on the existence of such hability
for gross negligence or misconduct.

ARTICLE XVII
DISSOLUTION

The Association shall use its funds only to accomplish the objectives and purposes specified in
these By-Laws, and no part of said funds shall inure, or be distributed, to the members of the
Association. On dissolution of the Association any fiunds remaining shall be distributed to one or more
regularly organtzed and qualified charitable, educational, scientific, or philanthropic organizations to be
selected by the Board of Directors.

11
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Incorporation under The Missouri Nonprofit Corporation Law, and that the Articles of

me its Articles of Amendment of its Articles of Incorporation and has in all respects
Incorporation of said corporation are amended in accordance therewith.
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. . File Number: 200523121102
State of Missouri N00051672
Robin Carnahan, Secretary of State Date Filed: 08/18/2005
Robin Carnahan
Corporations Division Secretary of State

P.O. Box 778 / 600 W. Main Street, Rm 322
Jefferson City, MO 65102

Articles of Amendment

for a Nonprofit Corporation
(Submit with filing fee of 310.00)

The undersigned corporation, for the purpose of amending its articles of incorporation, hereby executes the following articles

of amendment:

) The name of corporation is: NationalBenefit Plan

2) The amendment was adopted on 8/11/05 and changed article(s) 1 to state as follows:
month/day/year

Article number One (1) is amended to read: The name of the corporation is:
America’s Business Benefit Association

3) If approval of members was not required, and the amendment(s) was approved by a sufficient vote of the board of directors or
incorporators, check here and skip to number (5):

4) If approval by members was required, check here and provide the following information:
A. Number of memberships outstanding:
Q. B. Complete either C or D:
C. Number of votes for and against the amendments(s) by class was:
Class: Number entitled to vote: Number voting for: Number voting against:

Please see next page

RTINS

State of Missouri
Name and address to return filed document: Amend/Restate - NonProfit 2 Page(s)

1 A
e Address: " TB476 Chestermield Alrport Rd-, 2nd FIr.

Sterfeld, MO 63017
(,\ City, State, and Zip Code: Lhesiereld,
h ! Corp. 53A (01/05)




D. Number of undisputed votes cast for the amendment(s) was sufficient for approval, and was:

> Class: Number Voting undisputed:

The number of votes cast in favor of the amendment(s) by each class was sufficient for approval by that class.

(5) If approval of the amendment(s) by some person(s) other than the members, the board or the incorporators was required pursuant
to section 355.606, check here to indicate that approval was obtained:

In Affirmation thereof, the facts stated above are true and correct:
(The undersigned understands that false statements made in this filing are subject to the penalties provided under Section 575.040, RSMo)

B e

- " ¥ 7 ~ -~ N
Authorized signature of officer or chairman of the board Printed Name Title Date

Tina Kompon, President Y.— [1-0 s

O

() Corp. 534 (01/05)




Matt Blunt
Secretary of State

CERTIFICATE OF AMENDMENT
OF A
MISSOURI NONPROFIT CORPORATION

NationalBenefit Plan
N00051672

Formerly,
HEARTLAND DEALERS AND COLLECTORS ASSOCIATION

a corporation organized under The Missouri Nonprofit Corporation Law has delivered to
me duplicate originals of Articles of Amendment of its Articles of Incorporation and has
in all respects complied with the requirements of law governing the Amendment of
Articles of Incorporation under The Missouri Nonprofit Corporation Law, and that the
Articles of Incorporation of said corporation are amended in accordance therewith.

IN TESTIMONY WHEREOF, I have set
my hand and imprinted the GREAT SEAL
of the State of Missouri, on this, the 8th day
of January, 2004.

M@«%&w

Secretary of State

I
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Jefferson City, M Secretary of State

Articles of Amendment
for a Nonprofit Corporation
(Submit in duplicate with filing fee of $10.00)

The undersigned corparation, for the purpose of amending its articles of incorporation, hereby executes the following articles of
amendment:

1)) The name of corporation is: )l/fd,/‘//ﬂ,/(&({ M % [}a//mef 7455 20/ @'f/ (’ﬂ/-ﬁ

@ The amendment was adopted on / -5 -4 4 and changed article(s) / ArA D 1o state as follows:
‘month/day/year

Article number One (1) is amended to read: The name of the corporation is:
NationalBenefit Plan.
Article number Five (5) is amended to read as follows: See attached.

3) If approval of members was not required, and the amendment(s) was approved by a sufficient vote of the board of directors
or incorporators, check here and skip to number (5):

(C)) If approval by members was required, check here and provide the following information:

A. Number of memberships outstanding:
B. Complete either i or ii:

i Number of votes for and against the amendments(s) by class was:
Class: ' Number entitled to vote: Number voting for: Number voting against:

i, Number of undisputed votes cast for the amendment(s) was sufficient for approval, and was:

Class: Number Voting undisputed:

The number of votes cast in favor of the amendment(s) by each class was sufficient for approval by that class.

5) If approval of the amendment(s) by some person(s) other than the members, the board or the incorporators was required
pursuant to section 355.606, check here to indicate that approval was obtained:

In affirmation of the facts stated above,

/
/ e > ‘
NIREC .Y, Knea) Boeree éﬁaggw J-b-0¢
(Au!%rb!ql signatare of officer or chairman of the board) (Printed Name) (Title) (Date)

Corp. #53A (12/02)




The purpose or purpoées for which the Corporation is organized are:

To enhance the quality of life for members by offering or providing

educational information; to provide access to goods, services and discount benefits by
using the buying power of all members. To exercise all the powers conferred upon
corporations formed under the Missouri Not-For-Profit Corporation Act.

O




No. N00051672

Rebecca McDowell Cook

Secretary of State

CORPORATION DIVISION
CERTIFICATE OF AMENDMENT

v OF A
MISSOURI NONPROFIT CORPORATION

WHEREAS,

HEARTLAND DEALERS AND COLLECTORS ASSOCIATION

FORMERLY,
AMERICAN -SOCIETY FOR IMPROVED HEALTH

/A CORPORATION ORGANIZED UNDER THE MISSOURI NONPROFIT CORPORATION

LAW HAS DELIVERED TO ME DUPLICATE ORIGINALS OF ARTICLES OF

JAMENDMENT OF 'ITS ARTICLES OF INCORPORATION AND HAS IN ALL

RESPECTS COMPLIED WITH REQUIREMENTS OF LAW GOVERNING THE AMEND-

AMENT OF ARTICLES OF INCORPORATION UNDER THE MISSOURI NONPROFIT
S

CORPORATION LAW, AND THAT THE ARTICLES OF

JINCORPORATION OF SAID CORPORATION ARE
4AMENDED IN ACCORDANCE THEREWITH-

JIN TESTIMONY WHEREOF, I HAVE SET MY
“HAND AND IMPRINTED THE GREAT SEAL OF
{THE STATE OF MISSOURI, ON THIS, THE
128TH DAY OF JULY, 1997.

Secretary of State

8.0.S. #30
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State of Missouri

Rebecca McDowell Cook, Secretary of State
P. O. Box 778, Jefferson City, MO 65102

Corporation Division
FILED AND CERTIFICATE
Articles of Amendment ISSUED

for a Nonprofit Corporation JUL 281997

(Submit in duplicate with filing fee of $10.00)

The undersigned corporation, for the purpose amending its articles of incorporation, he@ e&ewte i
E

articles of amendment:

1)
)

©))

“

)

CRETA Y OF STATE

The name of corporation is: American Society for Improved Health

The text of the amendment(s) and the date(s) of adoption are as follows:

Article One- name of the Corporation is:
Heartland Dealers and Collectors Association
(adoption date - July 24, 1997)

Article Five - See Attached

If approval of members was not required, and the amendment(s) was approved by a sufficient vote of the

board of directors or incorporators, check here and skip to number (5): XXX

If approval by members was required, check here and provide the following information:

A. Number of memberships outstanding:
B. Complete either i or ii.
i. Number of votes for and against the amendment(s) by class was:

Class: Number entitled to vote: Number voting for: Number voting against:

ii. Number of undisputed votes cast for the amendment(s) was sufficient for approval, and was:

Class: Number voting undisputed:

The number of votes cast in favor of the amendment(s) by each class was sufficient for approval by that
class.

If approval of the amendment(s) by some person(s) other than the members, the board or the incorporators
was required pursuant to section 355.606, check here to indicate that approval was obtained: _N/A_

In affirmation of the facts stated above,

Karen Boeker M Secretary 7/24/97

(Authonized signature of officer or chairinan of the board) (Title) (Date of signature)

Corp. #53A (6-95)
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FILED AND CERTIFICATE
ISSUED

JUL 2 81997

2) The text of the amendment(s) and the date(s) of adoption are as f@\w /}z;' / 6
@ 9 s ) o stoption e g (o (1

Article Five - The purpose or purposes for which the Corporation is organized are:

To enhance the quality of life for its members by providing educational
and informational material of interest to dealers and collectors of all kinds.

To provide services and benefits as deemed beneficial to the members as
well as any other activity permitted under the Missouri Not-For-Profit
Corporation Act. :




APPLICATION FOR AMENDED
CERTIFICATE OF AUTHORITY

(Non-Profit Corporations)

of State

John A. Gale, Secretary of State \|||\|| |\\|| ||\|| I ||||| Il [l
Room 1301 State Capitol, P.O. Box 94608 gﬁggc%g ,gg%ggg%g%‘%m "oss
Lincoln, NE 68509

http.//www.sos.state. ne.us

~~

Submit in Duplicate

Attach a certificate stating the name change amendment duly authenticated by the official
having custody of the corporate records in the state or country under whose law it is
incorporated. Such certificate shall not be more than 60 days old.

Incorporated under the laws of Missouri

Amended Name of Corporation America's Business Benefit Association

Date Incorporation February 7 , 1995  Period of Duration_perpetual

Year

Corporate Type (check one) Public Benefit | ¥ | Mutual Benefit Religious

Does the Corporation Have Members? v | Yes No

Address of Principal Office 16476 Chesterfield Airport Rd. Chesterfield, MO 63017

Street Address City State Zip
Registered Agent Warren Foss

Registered Office 11305 Chicago Circle Omaha NE 68154

Street Address City Zip

DATED 8/23/05 | R AR

Signature
Tina Kompon, President
Printed Name/Title

NOTE: Every filing must be signed by the chairperson of the board of directors, the president, or one of the officers
of the corporation. If the corporation has not yet been formed or directors have not yet been selected, the filing shall
be signed by an incorporator. If the corporation is in the hands of a receiver, trustee, or other court appointed
fiduciary, the filing shall be signed by that fiduciary.

FILING FEE: §15.00

Revised 12/20/2000 ' Neb. Rev. Stat. 21-19,149




D

O

STATE OF NEinBRASKA ¢ SECRETARY OF STATE’S OFFICE
1445 “K” ST. » STATE CAPITOL SUITE 1301 « LINCOLN, NE * 68509
BUSINESS SERVICES DIVISION

CORPORATIONS UNIFORM COMMERCIAL CODE NOTARY

P.O. BOX 94608 P.O. BOX 95104 P.O. BOX 95104

(402) 471-4079 (402) 471-4080 (402) 471-2558
JOHN A. GALE DEBBIE PESTER
Sectetary of State August 25, 2005 Deputy Secretary of State

NATIONAL ADMINISTRATION COMPANY, INC
R.DIFULVIO, 2ND FLOOR

16476 CHESTERFIELD AIRPORT RD.
CHESTERFIELD, MO 63017

ACKNOWLEDGEMENT OF FILING

The attached documents wete filed with the Nebraska Secretary of State’s Office,
Cotporation Division. A label has been affixed to each filing signifying the filing stamp for
the Nebraska Secretary of State’s Office, Corporation Division. This filing label indicates
the date and time of the filing and also references a document number that can be used to
reference this filing in the future.

ACKNOWLEDGEMENT OF FILING FEES RECEIVED

Action/Service Company/Entity Name Fee Received
New Name AMERICA'S BUSINESS BENEFIT 5.00
ASSOCIATION
Per Page Chatge AMERICA'S BUSINESS BENEFIT 10.00
ASSOCIATION
Total Fees Received $15.00
David Boyce
Filing Officer




r e - <
NATIONAL ADMINISTRATION COM;FLA})’, INC. ROYASL;“BfLNKS OF MISSOURI 011341 :
16476 CHESTERFIELD AIRPORT RDe" N EMBER FDi :
CHESTERFIELD, MO 63017 80-143/610
8/23/2005
/"\) ’
. PA: TO THE
. ORDER OF Secretary of State *#¥15.00
: k ok ok s ok ok oK o ke ok o ok o X ¥ 3% o ook ok sk ok sk ok ke ok ool ok ok o sk ok skl

Fifieen and 00/100*************************************** k ok o

DOLLARS

Secretary of State

Room 1301 State Capitol
P O Box 94608

Lincoln, NE 68509

MEMO NationalBenefit Plan

*OL k3L A 0B :00LL3S  OOLT7S5EE WO

NATIONAL ADMINISTRATION COMPANY, INC.

011341

011341




No. NO0051672

Rebecca McDowell Cook
Secretary of State

CORPORATION DIVISION
CERTIFICATE OF INCORPORATION
GENERAL NOT FOR PROFIT

‘

JHAVE BEEN RECEIVED AND FILED IN THE OFFICE OF THE SECRETARY OF
STATE, WHICH ARTICLES, IN ALL RESPECTS, COMPLY WITH THE
MREQUIREMENTS OF GENERAL NOT FOR PROFIT CORPORATION LAW;

§N0w, THEREFORE, 1, REBECCA McDOWELL COOK, SECRETARY OF STATE
1OF THE STATE OF MISSOURI, BY VIRTUE OF THE AUTHORITY VESTED IN

4TN TESTIMONY WHEREOF, 1 HAVE SET MY
HAND AND IMPRINTED THE GREAT SEAL OF
' ON THIS, THE

8.0.8. #30
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We the undersigned,

\
\

State of Missouri

]udzth K. Moriarty, Secretary of State
P.O. Box 778, Jefferson City, Mo. 65102

Corporation Division

Articles of Incorporation of a I‘ngoé‘W%(* EH'I'}HQA 1€ g
|

General Not For Profit Corporation
Filing Fee $10.00 FEB 7 ’995

é-éec &3 A
(Not less than three) ORErA . /
Type or Print Name . \umber A Street City State - %Z?i.ﬂ

ae ’Tcl(avc:\/ /é(p@/ /dcﬂzsézovc DE  CHESTEEFieLD mo 63005

Ol A WARMAN, DB 31 GREEN ¥4 pp ST cpees me 635¢

CARy JotHisTor) | 3:.;4909 MEADoForD DR ST Lowws, mo  &I/2T

being natural persons of the age of eighteen years or more and citizens of the United States, for the purpose
of forming a corporation under the “General Not For Profu Corporauon Law” of the State of Missouri, do
hereby adopt Lhe followmg Arucles of Incorporation: -

1. The name oE the corporation is A//)Eé/(’.f]— N _See/e 7Y . ﬁ—a'e Zm p,QO(/E _D HEA L7H
2. The period of duration of the corporation is — _ :P&}ﬁﬂ ETUARL

(Please state “perpetual’” or a definite number of years)

3. The address of its initial Registered Office in the State of Missouri is (519 CLpeLsord RO, STE S0/

CA‘€S7'6€F'/ELD . 4  G30r7 -
. . (City) (Zip)
and the name of its initial Registered Agent at said address is /%4/65/\/ BO@E&:Q

4. The first Board of Directors shall be ﬁ&'@: é‘g) in number, their names and addresses bemg as follows: )

(At least three required)

Type or Print Name Number - Street ' City State Zip

CAey SOHNSTOR 406 MEACTIED D& ST Lowts _no é:o’/,zf?
Wieam A. LWAEmAR, I 37 CREEREL DE ST Cup@tes me 63303

Kaeer, Boek EL. 13 BoRoEAw PL  LAKE ST Lows rrmo 63367

5. The purpose or purposes for which the corporation is organized are:

NSEE EXHBrT A ATIACAMNT

Carpn #62 (1:98) . (Over)

i




[R—

EXHIBIT "A"

The purpose or purposes for which the corporation is organized
are:

To enrich the quality of life for its members by providing
educational and informational material of interest to
health conscious individuals, and;

To provide services and benefits as deemed beneficial to

the members as well as any other activity permitted under
the Missouri Not-For-Profit Corporation Act.

ED AND CERTIHCATE OF
Hllt-\lCORPOBATIDN ISSUED

FEB 07 1995

Lo b ol

S




America's Business Benefit Association

Unaudited Statement
2008
Revenue
Dues $ 1,585,186.30
Expenses
Federal Taxes S 2,965.31
State Taxes S 1,000.00
Registration & Meeting Fees S 2,278.00
Printing & Reproduction S 602.79
Ocean Consulting Group 5 519,554.64
Madison National Life 5 243,988.24
Rent S 2,868.00
Refund of Dues S 700.70
Taxes S 3,692.00
Adminisrtative Fee / NAC 5 90,734.15
Lifeguard S 44,466.80
Teladoc Medical Service S 1,382.50
IPA S 658,997.25
Reimbursement Expense S 150.00
Board Expense S 8,250.00
Bank Charges S 148.69

Total

Surplus

$ 1,581,779.07

$

3,407.23



3:14 P America's Business Benefit Association

04/14/09

Accrual Basis January through December 2008

Profit & Loss

Qrdinary Income/Expense

Income
IAC
301

302 - American Business Benefit-ABBA

World Insurance

Total Income

Cost of
231
233
405 -
406 -
407 -
408 -

Goods Sold

- Federal Taxes

State Taxes

Registration & Meeting Fees
Printing & Reproduction
Ocean Consulting Group
Madison National life

Total COGS

Gross Profit

Expense

410 -
412 -
415-
502 -
503 -
604 -
506 -
511 -
540 -
567 -

Rent

Refund of Dues

Taxes

Adminisrtative Fee / NAC |1
Lifeguard

TelaDoc Medical Service

IPA - Insurance Producers of Am
Reimbursement Expense

Board Expense

Bank Charges

Total Expense

Net Ordinary Income

Net Income

Jan - Dec 08

498,551.61
1,003,327.43
83,307.26

1,585,186.30

2,865.31
1,000.00
2,278.00
602.79
510,554.64
243,088.24

770,388.98

814,797.32

2,868.00
700.70
3,692.00
90,734.15
44 466.80
1,382.50
658,097.25
150.00
10,250.00
148.69

813,390.09

1,407.23

1,407.23

Page 1



Response to Discretionary Group Questionnaire

1. Name and address of the group. United Service Association for Health Care (USAHC)
1901 N. State Hwy 360, Grand Prairie, TX 75050.

2. Isthis group incorporated? If so, give state of incorporation.
Yes. Washington, D.C.

3. s there a current office in Arkansas? No.

4. Does the Arkansas part of the organization have any officers, committees, or chapters?
If so, give details. N/A

5. Are annual dues charged? If so, specify amount.
No. Dues are charged on a monthly basis and vary based on the level of membership
selected.

6. What are the specific activities of the organization?
Assist charitable, educational and social welfare organizations in the conduct of
similar activities:

The association donates $2 of the membership dues collected from each member
on a monthly basis in order to support organizations that have purpose to discover
new health treatment solutions that are effective and affordable, improve the level
of treatment provided to patients, provide assistance for those individuals with
handicaps, provide assistance to educational organizations. Nearly $7 million has
been donated to organizations.

To promote the adoption of equitable health care policy in the United States.

To engage in nonpartisan research, study and analysis for the benefit of the
general public regarding the health care system of the United States and to publish
the results of such research;

Prepare educational materials and conduct educational activities in support of the
general purposes of the corporation;

Conduct the sponsor forums, lectures, debates and similar programs; and

7. What benefits are provided to the members in addition to insurance?

Call MD, Health and Wellness Magazine, Optum Nurseline, Beech Street Doctors, Karis
Group, Surgical Trip, MyHealthCompass, Best Doctors. eWellness, Dignity Memorial.
Vitamins And Supps..



8. What qualifies an individual for membership?
The association accepts as its members, employers and employees (including
persons who are small business owners, self-employed or retired) who are
interested in and supportive of the purposes for which the Corporation was
organized, which include improving national health policy issues and providing
practical solutions for members.

9. How are members recruited? If by mailing list, advise the source of this list.
Independent contractors solicit membership on behalf of the association.

10. Attach a copy of the organization by-laws. Bylaws attached.

11. Also, enclose a list of dues paying members residing in Arkansas with full addresses. |If
the organization considers this privileged information, we will treat it as such and once it
has served our purpose, it will be destroyed.

See attached.

12. Please attach a copy of the organization’s most recent financial statement.
See attached.

13. Does the organization receive any compensation of any kind from the insurer issuing
contracts to its members? No.

Approval of the organization as a qualified group for insurance purposes will be determined upon
receipt of your reply.



United Service Association for Health Care
Statement of Cash Flows
As of June 30, 2009

86/30/09
Cash flows from operating activities:
Net Income 240,229
Adjustments to reconcile net income o net
cash provided by operating activities:
Depreciation 3,205
Deferred income taxes 0
Change in assets and liabilities:
Accounts receivable (804)
Prepaid expenses and inventory (819}
Deferred Revenue {98 569)
Accounts payable and accrued expenses {126,659
Other Assets - Deposits 0
Net cash provided by operating activities 25,583
Cash flows from investing activities:
Purchase of furniture and equipment {(28,672)
Net increase in cash and cash equivalents (3,089
Cash and cash equivalents at beginning of period 1,598,075

Cash and cash equivalents at end of period 1,594,986



Arkansas Secretary of State
Charlie Daniels

State Capitol Building ¢ Little Rock, Arkansas 72201-1094 ¢ 501-682-3409

Certificate of Good Standing

I, Charlie Daniels, Secretary of State of the State of Arkansas, and as such, keeper of the
records of domestic and foreign corporations, do hereby certify that the records of this office
show

UNITED SERVICE ASSOCIATION FOR HEALTH CARE_

formed under the laws of the state of District Of Columbia, and authorized to transact business
in the State of Arkansas as a Foreign Non-Profit Corporation, was granted a Application for
Foreign Non-Profit by this office November 1, 1988.

Our records reflect that said entity, having complied with all statutory requirementsin the State
of Arkansas, is qualified to transact businessin this State.

In Testimony Wher eof, | have hereunto set my hand
and affixed my official Seal. Done at my officein the

City of Little Rock, this 28th day of September 20009.

Charlie Daniels
Secretary of State

Online Certificate Authorization Code: aaabc2cad7160f5
To verify the Authoriziation Code, visit sos.arkansas.gov
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